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CERTIFICATE OF SERVICE

I certify that on the 15th day of September, 2021, this document was
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APPENDIX shall be made in accordance with the Master Service List as follows:

Erika P. Turner, Esq.

Dylan T. Ciciliano, Esq.
GARMAN TURNER GORDON, LLP
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
Attorneys for TGC Farkas Funding LLC

DATED this 15th day of September, 2021.

/s/ Natalie Vazquez

An Employee of MAIER GUTIERREZ & ASSOCITES
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TCGiFarkas Funding, LLG
K-1 Statement (Sch K-1, Form 10865)

XX-XXXTE60

item Lic) - Partner's Current Year Increases (Decreases}

Schedule K-1 income (loss}. . . . .
Subtract

Nondeduclble expenses . . . .
Partner's current year increases (decreases) ., . .

Line 2 - Net Rental Reat Estate Income (Loss)
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MEMBERSRIP INTEREST REDEMPTION AGREEMENT

This Redemption Agreement (“Agreement”) is entered into this 15™ day of April, 2017, by and between
I* One Hundred Holdings, LLC, a Nevada limiled liability company (the “Company™) and TCG/Farkas Funding,
LLC, a limiled liability company {the “Redeemer™)

RECITALS:

WHEREAS, the Company desires to redeem all of Redeemer’s membership interests in the Company, as
well as any interest claimed in any and all subsidiaries {the *Redeemer Membership Interest™); and

WHEREAS, Redeemer desires to sell, transfer, and convey the Redeemer Membership Interest, and
terminate all agreements relating 1o its interest in the ownership and operation of the Company, including but not
limited to all rights and obligations under the Campany's Operating Agreement dated as of December 4, 2013 (the
“Operating Agrcement”}, according to the terms and conditions hereof;

WHEREAS, Redecmer acknow ledges that 11 received the Disclosure Document attached as Exhibil &
herete. wltich Company belicves prosides alh infornuation that the Company considers iecessasy or appropriale 1
enable the Seller 1o decide whether to entey into this Agieement and 10 consummate the transacuon conmtemplated
heretn, aud

WIIEREAS, Redecmer acknow fedges that it has seviewed the Disclosure Documen: and has had an
appoHunily o request any additional infermation from Company and consult with counsel.

NOW THEREFORE, in consideration of the Company’s payment of One Million Five Hundred
Thousand Doklars ($1,500,000.00) per peicentage of Membership Interest (or any lraction thereof a1 a prorated
amount) to Redeemer, the mutual release, covenants and agreements set forh herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each of the parties hereto agrees as
foltows

1. Redemprion of Redeemer Membership Interest. Upon Closing {described below), as of that daie
and without further action by any party hereto {a) the Company shall be deemed 1o have redecmed
the Redeemer Membership Interest, and all of Redeemer’s rights and obligations under the
Operating Agreement shall be decmed 10 have terminated; (b) upon such redemption, Redeemer
shall be deemed (0 have released all rights, benefits and obligations of ownership of the Redeemer
Membership Interest, and any other rights or benefits, relating to ownership or operation of the
Company; and (c} Redeemer does ratify, confism and approve of all actions and decisions of
Company, its subsidiaries and its managemeni, from inception 1o daic,

2. Consideration.

a. Redemptio " ndred Holdings lerest.
i. The Company redeems the Redeemer Membership Interest upon both:
*  The return of this Redemplion Agreement executed by Redeemer, and
* the payment by Company 1o Redeemer of such amount due as a result
of this redemption.
3. No Membership Interest shall be deemed 10 have been redeemed until all
payments are provided by the Company 1o Redeemer upon redemption.

b.  Order of Payment of Redemptions.

Membership Interest redemption payments will be made afier payment of all Company tax
obligations. debt, accounts payable and Preferred Membership Interest redemption is paid

Membership Interest redemption shall be paid to Redeemer as funds are recovered by
Company in the order of Company's receipt of Redeemers signed Membership Interest

01208222.1|
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Redemption Agreements. As monies are recovered, payments will be made to each
Redeermer in full in the order such Redeemer’s Redemption Agreement and Redeemer
Membership Interest certificates issued by the Company. are received by Maier Gutierrez
Ayon at 8816 Spanish Ridge Ave, Las Vegas, NV 89148, until the carlier of the Company
cannot recover any further funds or all such redemptions are paid. Notwithsianding the
foregoing, failure by Redecmer 1o return the Redeemer Membership [nterest certificates
shall not be construed as a rctention by Redeemer of any ownership or other rights in the
Redeemer Membership 1nterest and such centificate(s) shall be rendered void automatically
and without further action by Company immediately upon payment by Company of the
redemption amount. Pursuant to Section 6{c) hereof, Redeemer agrees lo execute such
further documents as the Company may request to formatize the voiding of the certificates.

Payments shatl be issued directly from the Company s atioimey 1rust account (acting as
paymaster) 10 Redeemer. Redeemer agrees to execute such instructions and or documnents,
and provide such information, as the paymaster shall request in connection with making
paymemts under this Agreement. References to payments made by the Company contaned
herein shall include any payments made by the paymaster on the Company’s behalf,

In the event any Redeetner enters an objection to paymaster’s functron, all remaining funds
subject 1o disbursement will be directed to be distributed to Company for Company’s
distribution and Redeemer agrees to this direction in the event of a dispute.

3. Representations and Warranties.
(a) Redeemer's Representation and Warranties, Redeemer represents and warrants;

(i) Good Standing. Redeemer is either an individual or a company, duly organized, validly
existing and in good standing under the laws of its respective state.

(i} Authonty. Redeemer has the right, power, legal capacity and authority 1o enter into and
perform all obligations under this Agreement, No approval, consent, order or authorization of, or
regisiration filing with, or natice to, any governmenial or public body or authoritics or any other person
or party 1s required to give effect to this Agreement.

(i} Title. Redeemer is the Jawful record owner of the Redeemer Membership Interest, and has
good title 1o the Redeemer Membership Interest, free and clear of any liens, encumbrances, security
agreements, pledges, options, other purchase rights, or other encumbrances of any kind. Redeemer has
not transferred, assigned or pledged the Redeemer Membership [nterest w0 any ihird pany.

(iv) Mo Breach or Violation. The consummation of the transactions contemplated by this
Agrecment will not result in or constitute a default or event thar, without nolice, lapse of vime, or both,
or the occurrence or nonoccurrence of any other event that would be a defauh, breach or violation of
Redeerner's organizational documents, or any comtract, agreement, or comimitment to which Redeemer
is a party or by which it is bound. The execution, delivery and performance by Redeemer of this
Agreement and the consummation of the transactions contemplated hereby do not and will not {1}
require any consent or other action by any person under, constitule a default under, or give rise o any
right of 1ermination, cancellation or accelecation of any right or obligation of Redeemer or to a loss of
any benefit to which Redeemer is entitled under any provision of any agreement or other instrument
binding upon Redeemer or any ol its assets or properties or (i) result in the creation or impositien of
any lien on any assel of Redeemer.

{v) Total Membership Interests. Neither Redeemer nor any affiliate of Redcemer beneficially
owns (i) any other membership interesis or other securities of the Company, {ii) any securities
convertible into or exchangeable for membership interests of the Company (whether or not such
securities are currently exercisable), or {iii} any opticns or other rights to acquire any imembership
interests or other securities of the Comnpany.

[01208122,1)
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{vi) Finder's Fees. Mo investment banker, broker, finder or other intermediary is entitled to a fee
or commission from the Company in respect of this Agreement based upon any arrangement or
agreement made by or on behalf of Redeemer or any of its affiliates,

(vii) Non-Reliance. Redeemer is an informed and sophisticated pany and, in making the decision
to enter into this Agreement and consummate the transactions conternplated hereby, has relied solely on
its own independent anatysis and investigation as of the date hereof and not on any information
provided by the Company {other than the representations and warranties contained in this Agreement or
as otherwise expressly stated in this Agreement). Except for the representations and warranties
contained in Seclion 3(b) or as otherwise expressly stated herein, Redeemer acknowledges that none of
the Company or any of its subsidiaries or its affiliates, or any ather person on behalf of the Company or
any of tis subsidianes or its afliliates, makes or has made any other express ot implied representation or
warranty in conncction with the transactions contemplared by this Agreement,

Section 3.09. Private Offering. None of Redeemer or its affiliates has issued, sold or offered any
security of the Company 1o any person under circurnstances that would cause the transfer of the Redeemer
Membership Interests, as contemplated by this Agreement, (o be subject ta the registration requirements of the
Securities Act of 1933, as amended (Ihe “Securities Act™). None of Redeemer or its affiliates will offer the
Redeemer Membership Interests or any pan thereof or any similar secunities for issuance or sale 1o, or solicit
any offer to acquire any of the same from, any person so as 1o make thie transfer of the Redeemer Membership
Interests subject to the registration requiremments of Section 5 of the Securities Act. Transfer of the Redeemer
Membership lnterests hereunder is exempt (rom the regisiration and prospecius delivery requirements of the

Securities Acl.{b) Company Representations and Warrantics,
(i) Giood Standing. The Company is a limited liability compauy duty organized, validly cxisting
and in good standing under the taws of the Siate of Nevada,

(it) Authority. The Company has the right, power, legal capacity and authority 1o enter into and
perform all obligations under this Agreement. No approval, consent, order or authonization of, or
registration fiting with, or notice to, any governmental or public body or authorities is required la give
effect to this Agreement.

(i1i) No Breach or Violatign. The consummation of the fransactions conteinplated by this
Agreement will not result in or constitute a default or event that, withow notice, kapse of time, or both,
or the occuitence or nonoccurrence of any other event that would be a default, breach or violation of the
orgamzational documents of the Company, or any contract, agreement, or commitment (o which the
Company is a party or by which the Company is bound.

4. Mutual Release.

(a) In further consideration for each party's execution of this Agreement and performance of
Iransachions contemplated herain, each of 1he parties hereto unconditionally and imevocably acquits and
forever fully releases and discharges each other party, and each of their affiliates, partners, parents,
subsidiaties, officers, employees, agents, allorneys, principals, direciors, and shareholders of each such party,
and their respective heirs, legal representatives, successors and assigns (collectively “Releasees™), from any all
claims, demands, causes of action obligations, remedies, suits, damages and liabilities of any nature
whaiseever, whether now known, suspected or claimed, whether arising under common law, inequity, or
under statute, which such party has ever had or now has against any of the other pariies, and which may have
arisen &t any 1ime prior to the Closing, and or which are in any manner rclated to ownership of the Redeemer
Membership Interest, the Company’s Operating Agreement, and or refated documents, instrumenis or
agreements relating to the ownership and operation of the Company or the enforcement of, attempted ar
threatened enforcement by any parties of any of their respective common righis, remedies, or recourse related
thereto (the “Refeased Claims™). Each party covenants and agrees not 1o ever commence, voluntarily aid in
any way, prosecute, or cause to be commenced or prosecuted against any of the Releasees, any action or other
proceeding based upon any of the Released Claims. Notwithstanding the foregoing. nothing in this Section
4{a) shall be construed as a waiver of any claims arising from Sections 6{j) or 6(k} of this Agreement,

(b} Each of the parties hereto understands, acknowledges and agrees that the release set forth above may
be asseried as a full and complete defense, and may be used for s basis for an injunction against, any action,
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suit or other proceeding which may be instituted, prosecuted or attempied in breach of the prowvisions of such
felease,

(¢} The parties hereto agree that no fact, events, circumstances, evidence or transaction which could now
be asserted or which may hereafier be discovered shall affect in any manner the final, absolute and
unconditional nalure of the release set forth above.

5. Closing. The closing of the Redemption Transaction described herein shall be conducted on the date
{the “Closing Date") of, and shall be effective simultancously with, the execution and delivery of the documents
reflecting the Membership Interest Redemption Agreement between Redeemer and the Company and further the
payment by Company lo Redeemer of the Redemption amount.

6. Miscellaneous Provisions.

{a) Expenses. Each of the Company and the Redeemer agrees (o pay their respecuve fees and expenses,
their financial advisors and legal counsel upon Closing.

(b} Goveraing Law. This Agreement shall be construed and enforced in accordance with the rights of
the parties and the rights of the panies shall be governed by, the State of Nevada. Each of the parties agree that any
legal action betwveen the parties, or any of them, relating to this Agreement, the interpretation of the terms hereof
whether the perfosmance hereof or the consummation of the ransactions contemplated herein, whether in ton or
contract or at kaw or in equity shall exclusively be brought in a state court located in Clark County, Nevada having
jurisdiction of the subject matier thereof, and each party irrevocably: (i) consents to personal jurisdiction in any such
state court; (i) waives any objection 10 laying venue in any such action or proceeding in any such court, and
{iii) waives any immunity from suit and or any objection that any such court is an inconvenient forum or does not
have jurisdiction aver any party hereto.

{c) Futher Assurances. From time to lime herealter, each parly at the request of the other, and withous
further consideration, agrees 1o execute and deliver, or cause to executed and delivered at its expense such other
instruments of transfer and or other documentation as reasonably may be requested by the other in order ta
elfectuate the iransactions contemplated by this Agreement.

(d) Counterparts. This Agreement may be excculed in several counterparts, each of which shall be
deemed an original, but a)l of which together shall constitute one and the same instrument. Facsimile signatures to
this Agreemnent or any other document required 1o be delivered a1 Closing pursuant to this Agreement shall be
binding on the parties.

{e) Severability. Whenever possible, cach provision of this Agreement will be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of thns Agreement is held to be
prohibited by or invalid under applicable Jaw, such provision will be ineffective only to the exient of such
prohibition or, invalidity, withoul invalidating the reminder of such provision or the remaining provisions of this
Agreement,

(f) Benefit. This Agreement shall inure to the benefis and shall be binding upon all the parties, their legal
representatives, successors, heirs and assigns,

(g) Parapraph Headings. Paragraph headings in this Agreement are for convenience only and are nol to
be construed as a part hereof or in any way limiting or amphifying the provisions hercof.

{h) Rule of Construetion. The parties hereto acknowledge that this Agreement was reached by a process
of negotiasan with the benefit of bepal representation, and agree that; (i) the rule of consiruetion to the effeci that
any ambiguities are revolved against the drafiing pany shall not be employed in the interpretation of this Agrecment;
and (i) the terms and provisions of this Agreement shall be construed fairly as 10 all panics hereto and not in favor
of or against any parly, regardless of which party was gencrally responsible for the preparation of this Agreement.

(i) Entire Agreement. This Agreement sets forth the entire agreement of the partics and shall not be
amended, modilied, or olherwise changed except in a writing signed by both parties and incorporating this
Agreement by reference.
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() Confidentiality. This Agreement and all information thai cach of the Company or Redeemer (as
applicable, 1he “Discloser™) bas disclosed or provided 10 the oiher party (us applicable, the “Recipient™), whether
written or otherwise, in connection with the transictions contemplsted bereby and the neeotistions and discussions
that have eccurred between Redeemer and the Company in conrection therewith (collectively. the “Information™).
shatl be treated as confidential by the Recipical and the Recipicnt shall use commercially reasenable efforts not to
disclose the Information to any other Person. For purposes hereoll a Recipient shall be deemed o use cominercially
reasonable cfforis not to disclose Information if it uses the samse standard of care with respect 1o sach Information as
the Recipient uses with ity own confidential information of similar kind and character, bul not Tess than reasenable
care. Nolwithstonding the foregoing, (A} Information dacs aot include infovmation shich: (i) is or becomes
generally available to the public mher than as @ result of on uiautherized disclosme by the Recipient. (i) is or
becomes available 10 the Recipient on a non-contidential basis from 2 source mher than the Discloser, (it was
possessed of known by the Recipient prior to the disclosure thercof to the Recipient by the Discloser, or (iv) was or
is developed by the Recipient without reference o the Information, {3} nformation imay be disclosed by Recipient
to its. and its AFifiaics’, Representatives, and the Recipient shall use commercially reasonable efforts to cause its,
and its Afliliates™, Representatives to abide by the veems of this Section 6{j), and (C) nothing in this Scction 6(j)
shall prolubit disclosuze of Information by any pany 1w the exient that such diselosure is (i} required by applicable
law (including the rules of regulations of any applicable governmental autherity or other regulatory or self
regulatory body, (i) inade pursiant to subpoena or other court or governmental amhority praceedings, (i) made in
any titigation regarding this Agreemeat or fhe transaclions comemplaied hiereby, or (iv) made with the prior writtcn
consent of the other panty. o the extent disclosure is required by applicable law, 1w diselosing party will, to the
extent permitied by applicable law. provide as much advance notice o the other pasty of such peoposed dischosure
{including timing and content} as is reasonably praciicable

(kY The partics agree that they will not make any negative of dispaeaging stalements (orally or in
writing} abuul the other party herelo or any of their respective owners, managers, oflicers, illomceys, pirsicrs,
sharcholders, employecs, products, services, or business practices.

{t) Any and al prior acls of 1" One Hundred Holdings, LLC (and its refated entities,
management, Members, Officers, Directors, employees), inchuding, but not limited to: investments,
divestures, expenditures, advances, disbursements or other transactions, linancial or otherwise, are
hereby ratified, approved adopted and confirmed by the undersigned.

IN WITNESS WHEREOF, the undersizned have eawsed this Redemplion Agrecment to be executed
and delivered by sheire duly authorized officcrs ns of the daig first above written

REDEEMER 7/ 1" ONE HUNDRED 1TOLDINGS, LLC
;
- -Z . \, '4/'
By: ﬁ/?f:-’( ‘/ 7T e By. _ AP
PO Juy Bloam
hs; ‘.! T \”\J\'f_a'\f [ts: Dircstor
REDEEMER
By:
Iis
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1% ONE HUNDRED HOLDINGS, LLC
EMPLOYEE ADDENDUM TO MEMBERSHIP INTEREST REDEMPTION AGREEMENT
Modification of Amount of Company Payment

Pursuant to the “Membership interest Redemption Agreement” between the parties, the redemption
amount set forth In the recitals shall be modified by adding an additional sentence at the end of this
section which provides as follows:

in consideration of service as an employee of First 100, LLC and/or 1* One Hundred Holdings, LLC.,, the
amount calculated as payable to the Redeemer for that equity received in consideration of service to the
company shatl be multiplied by 1.833 times the amount calculated above.

IN WITNESS WHEREOQF, the undersiened have causcd this Redemption Agreenment to be excented
anet delivered by their duly authorized vificers as of the date First above written

REDEEMER /’ PLONE HUNDRED HOLDINGS, LLC
+ " — :(
B) N - 7 e Lo 2 ¥ fz. = . liy
- ) Jay Bloom
us VP r thNANCE 1ts: BEirector
REDEFEMER
By:

Hs:
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EXHIBIT “C”
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FIRST 100, LLC.

1,000,000 for 1.5% of Class *A’ Membership Interest

SUBSCIIPTION BOOKLET

No.
Name: T(rC FARKAS FUNDING L,

FTYL 107 8O3 139v2
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SUBSCRIPTION INSTRUCTIONS
{Pleasc Read Carefully)

THE COMPANY RESERVES THE RIGHT TO REJECT ANY SUBSCRIPTION, IN
WHOLE OR IN PART, OR TO ALLOT TO ANY PROSPECTIVE PURCHASER
FEWER THAN THE AMOUNT OF MEMBERSHIP INTEREST SUBSCRIBED FOR BY
SUCIt PURCHASER, ANY REPRESENTATION TO THE CONTRARY IS
UNAUTHORIZED AND MUST NO'T BE RELIED UPON.

1. This Subscription Booklet contains all of the materials necessary for you to
purchase up to 1.5% of the Class ‘A’ Voting Membership Lnterest in First 100, LLC,
Each Subseription Booklet contains;

(1} A appropriate Questionnaive (Corporation, Partnership or Undividual)
designed te cnable you to demonstrate that you mect the minimum legal
requirements under Federal and State sccurities laws te purchase the
Membership Interest; and

(2) A Signaturc Page for the appropriate Questionnaire and the Subscription
Agrecment containing representations relating to your subscription.

2. After reading the Subscription Agreement, please fill in atl applicable information.
You musi camplete and sign ALL of the documents,

This includes: (1) initialing and signing the applicable Questionnaire; and (2) signing the
Signature I*age.

3. Payment for the Membership Inievest shall be deemed to have been made by check
or wire transfer by the Subscriber in the amount of the capital account of the Class
'A' Voting Membership Enterest.

4, Sendl all completed documents together to First 100, LLC, at the fultowing address:

First 100, L1.C.

Attention: Mr. Chris Morganda, Dircctor
11920 Southern Highlands Pkwy, Suite 200
Lus Vegas, Nevada 89141
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PLEASE PRINT IN INK OR TYPE ALL INFORMATION

FAILURE TO COMPLY WITH THE ABOVE INSTRUCTIONS WILL CONSTITUTE
AN INVALID SUBSCRIPTION, WHICH, IF NOT CORRECTED, WILL RESULT IN
THE REJECTION OF YOUR SUBSCRIPTION REQUEST, EVEN IF CORRECTED,
THE. DELAY MAY RESULT IN (1) TIIE ACCEPTANCE OF PURCHASERS WHOSE,
SUBSCRIPTION BOOKLETS WERE INITIALLY RECEIVED BY THE COMPANY
AFTER YOURS OR (2) THE OFFERING BEING CLOSED WITHOUT YOUR
SUBSCRIPTION REQUEST BEING CONSIDERED BY THE COMPANY,
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FIRST 100, L.L.C.
SUBSCRIPTION AGREEMENT

First 100, LI.C

11920 Southern Highlands Pkwy
Suile 200

l.as Vegas, Nevada 89141

Ladics and Gentlemen:

l Subscription.  Vhe undersigned {the “Subscriber™), subjeet to the 1wmms
and conditions described in this Subscription Agreement (this “Subscriplion Agreement™),
hereby irrevocably subscribes for and agrees 10 purchase from First 100, LLC., & Nevada
company (the "Company™), 1.5% of the Company’s Class 'A' Veling Membership Interest {the
“Membership Interest”) indicated on the signature page hereof. Subscriber hereby tenders this
Subscription Agreement, together with a check or wire transler in the lull amount of the purchase
price of the Membership Interest being subscribed for hereby payable to First 100, L1.C.

‘The Subscriber agrees that this subseription shall be irrevocable and shall survive
the death or disability of the Subscriber, The Subscriber understands that il his subsceiption is
not accepled, in whole o1 in part, or the offcring is terminated purseant to its teyms or by the
Company, all unaccepted funds will be retusned by the Compuny 10 the Subscriber. without
interest, penalty, expense or deduction,

IN MAKING AN INVESTMENT DECISION A SUBSCRIDER MUST RELY
ON SUCH SUBSCRIBER'S OWN EXAMINATION OF THE COMPANY, INCLUIING,
BUT NOT LIMITED TO, ITS RECENT ORGANIZATION, ADSENCL OF QPLERATING
HISTORY, PROPOSED BUSINESS, PROSPECIS, MANAGEMENT, LACK OF
FINANCIAL RESOURCES AS WELL AS THCE TERMS QF THE OFFERING. THE
MUEMBERSIIP INTEREST 18 SPECULATIVE IN NATURE AND 'TTIE PURCHASE QF
ANY MEMBERSHIP INTEREST INVOLVES A HIGH DIEGREE OF RISK. THF
MEMBERSIHIP INTEREST HAVE NOT BEEN RECOMMENDED BY OR REGISTERED
WITI) ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, NONL OF THE FOREGOING AUTHORITIES [AS
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF ANY
INFORMATION FURNISHED BY TiE COMPANY. ANY REPRESENTATION 1O THI-
CONTRARY 18 A CRIMINAL OFFENSE.

2. Acceptance _of Subscription. ‘The Subscriber acknowledges and agrees
that the Compuny has the right to accept or rject this subscription, in whole or in part, in its sole

and absolute discretion, notwithstanding prior receipt by the undersigned of notice ol aceeptance
of this subscription, and that this subscription shall be decmed to be aceepied by the Company
only when itis signed on its behall by an authorized oflicer of the Company and a fully exceuted
copy thercol is delivered to the Subscriber. This Subscription Agreement cither will be accepted
or rejecied, in whole or in part, us promptly as practicable afler receipt, but not later than
October 31, 2013, unless extended by the Company in its sole discretion. Upon rejection of the
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subscription hereunder in whole for any reason, all iems reccived with this Subscription
Agreement shall be retuned to the Subseriber without deduction for any fee, commission or
expense, and without accrued interest with respect to any money received, and this Subscription
Agreement shall be deemed to be null and void and of no further force or cifect. i (he
subscription hercunder is rejected in part for any reason, the funds for such rejected portion of
this subscription will be retwrned by the Company to the Subscriber withoul deduction for any
fee. commission or expease, and without accrued interest with respeet to such returned funds,
and this Subscription Agreement shall continue in force and effect to the extent the subscription
hercunder was aceepred.

3 Represenations, Warrantics and Covenants ol the Subscriber.  The
Subscriber hereby represents, warrants and acknowledges to and covenants with the Company as
follows:

3.1 Subscriber lnformation.

(a)  “Accrediled fyvestor™. ‘The Subscriber has completed accurately
the Subscriber Questionnaire altached hereto as Annex A ind mects the requirements of at least
one of the suitability standards for an “accredited investor” as defined therein.

(b Liguidily. The Subscriber has adequate means of providing for the
Subscriber® s current needs and personal contingencies and has no need, and has no reason o
unticipate any need, Jor liguidity in this investment.

{¢) Financially Experienced. The Subscriber has sufficient knowledge
and experienee in linancial and busincss matters so as to enable the Subscriber to wtilize the
information made available to the Subscriber in connection with the olfering of the Membership
Interest to evaluate the merits and risks of an investment in the Company, or the Subscriber has
cmployed the services ol an invesiment advisor, allorsey or accountant to read the Disclosure
Document dated April 12, 2012, as amended by the Supplemental Disclosure Docoment dated
October 17, 2012 and this Subscription Agreciment made available 1o the Subscriber by the
Company in connection with the offering of the Membership Interest (the “Offering Documents™)
and any other documents furnished or made available by the Company 0 the Subseriber
concerning the investment in the Company and to evaluate the merits and risks of such an
investment on the Subscriber’s behall,

(d)  The Subseriber: (i)if a natral person, represents that the
Subscriber is at least 21 years ol age and has full power and authority to execute and deliver this
Subscription Agreement and all other related agreements or centificates and to carry out the
provisions hereol amnd thereof; (3i) it a corporation, partnership, association, joim stock company,
teust, unincorporated organization or other entily, represents that such entity was not formed for
the specilic purpose of acquiring the Membership Interest, such entity is validly existing under
the laws ol the siale of its organization, the consummation of the transactions contemplated
hereby is amhorized by, and will not result in a violation of state law or ils charter or other
organizational documents, such entity has (ull power and authority to execute and deliver this
Subscription Agrecment and all other related agrecments or certificales and to carry out the
provisions hercofl and thereol, this Subscription Agreement has been duly authorized by all
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necessary action, this Subscription Agreewent has been duly exceuted and delivered on behalf of
such entity and is a legal, valid and binding obligation of such entity; and (i) if exceuting this
Subscription Agreement in a representative or tiduciary capacity, represents that it has full power
and authority to exccute and deliver this Subscription Agreement in such capacity and on behalf’
ol the subseribing individual, ward, parineiship, trust, estate, corporation, or other enlity for
whom the undersigned is executing this Subscription Agrecment, and such individual, ward,
partnership, trust, estate, corporation, or other enlity has full right and power to perfonm pursuant
to this Subscription Agreemcnt and muke an investiment i the Company, and that this
Subscription Agrecment constitules a legal, vatid and binding obligation of such entity.

3.2 Nature ol luvestment,

() Examination_of Materials.  The Subscriber has examined the
Offering Documents,

(b}  No 8FEC Repistration. The Subseriber has been advised that this
offering has not been registered with, or reviewed by, the Securitics and Exchange Commission
("SEC”) becanse this offering is intended 1o be a non-public offering pursuant to Scetion 4(2) of
the Securities Act of 1933, as amended (the “Securitics Act™} and Regulation D promulgated
thercunder.

()  Restrictions on lransfer. [he Subscriber understands and agrees
that the sale, pledge. hypothecation or transfer (for the purposes of this Subscription Agreement,
collectively, “wransfer”) of the Membership Interest are subjeet to the provisions of the Scewrities
Actrestricting transfers, unless they are registered under the Secwrities Act and applicable staie
securities laws or are exemp! from the registration requirement thereol. Legends shall be placed
on the Membership nterest 1o the clfect that they have not been registered under the Securitics
Act or applicable state seeurities laws and appropriate notitions thereof will be made in the
Company’ s books and records.

(d) lnvestment  intention. Ihe Subscriber’s investmenl in the
Membership Interest is being pwchased lor the Subscriber’s own account, for investiment
I 8 X 4
purposes only and not with a view of distribution or resale to others.

(t)  No_State Review. The Subscriber understands that no securities
administrator ol any state has made any finding or determination relating 1o the taimess ol this
offering and that no securities administeator of any swate has recommended or endorsed, or witl
recommend or endorse, the offering of any interests in the Company.

13 Reliance.

(a)  Limited to Facts and Terms. The Company has made available to
Subscriber the opportunity 1o ask questions of, and reccive answers {rom the Company with
tespect to the activitics of the Company as described in the Offering Documents. und otherwise
to obtain any additional information. 1o the extent that the Company posscsses the information or
could acquire it without unreasonable cffort or expense, necessary 1o verify the accuracy of the
information contained in the Offering Documents. The Subscriber {or Subscriber’s representative,
it any) is entering into this Subsciiption Agrecment relying solely on the facts and terms set forth

3
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in the OlYering Decuments or as contained in documents or answers (o questions so furnished o
the Subscriber, and neither the Company nor its representalives hias made any other
representations or provided any other information of any kind or nature, whether written or
verbal, 1o induce the Subscriber 1o enter into this Subscription Agreement or in connection with
the Subseriber's investment in the Membership Interest.

(b Acknowledpment of Certain Risks. The Subscriber acknowledges
that the ofler und sale of the Membership Interests is being made without the use of a Private
Placement Memorandum per se, except to the extent that the Disclosure Document and Amended
Disctosure Document constitutes the same, Lhe Subscriber vaderstands and has evaluated the
merits and risks of an investment in the Company and the purchase of the Membership Interest.
The Subscriber acknowledges that (i) the purchase of the Membership Interest is a speculative
investment and involves a high degree of rigk, and that the Subscriber could lose the entire value
of his subscription; (it} no federal or state agency hus made any finding of determination us to the
fairness of such investment or any recontmendation or endorsement ol it; (iii) there is not and
will not be in the foreseeable fiture a market for the sale of the Membership Interest by the
Subscriber; {iv) the operaiions of the Company are dependent on the Company’s ability to secure
additonal financing, and there are no existing arrangements with respect 10 such linancing; and
(v} the Company will have immedinle access 1o the proceeds of the Subscriber’s investment,
there is no minimum amount of additional funds that the Company must raise in this offering,
and that there is no assurance that the Company will sell up 10 $5,000,000 of its Membership
Interest,

(¢)  Reliance On Own Advisors. The Subscriber has relied solely upon
the advice of his own tax and legal advisors with respect to the ax and other legal aspects of this
investment,

34  No General Solicitation. ‘Ihe Subscriber acknowledges that no pencial
solicitation or gencral advertising (including communications published in any newspaper,
magazine or other broadeast) has been received by the Subscriber and that no public solicitation
or advertisement with respect to the offering ol an investment intevest in the Compuny has been
made 10 the Subsceriber,

3.5  Ounly For ERISA Plans.

(a) Investment Objectives. 1l the Subscriber is n liduciary ol an
Employee Retirement Income Security Act of 1974 (“ERISA™) plan executing this Subscription
Agreement, such Subscriber has been informed of und understands the Company’s objectives,
policics and strategics, that the decision 1o invest “plan assets” {as that tevm is defined in ERISA)
in the Company is consistent with the provisions of ERISA that require diversitication of plan
assels and impose other fiduciary responsibilitics.

The loregoing representitions and warrantics ave true and accarate as of the date
hercol, shiall be true and accwrate as of the date of delivery of this Subseription Agreement and
the other Offering Documents 1o the Compuny and shall survive that delivery. IF, in any respect,
those representations and warranties shalt nol be true and accurate prior 1o delivery of the
payment purstant to paragraph 1, the undersigned shall immediately give writlen notice 1o the
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Company specilying which representitions and warrantics are not true and accurate and the
reason therefor.

4. Representations. Wurganties and _Covenants of the Company.  The
Company hereby represents, warrants and acknowledges to and covenants with the Subscriber as

lfollows:

(a) ihe Company is a limited liability company duly organived,
validly existing and in good standing under the laws of the State of Nevada, is duly qualified and
in good standing under the kiws of any foreign jurisdiction where the failure to be so qualificd
would have a material adverse cffect on its abilily to perform its obligations under this
Subscription Agreement and Disclosure Documents ("The Documents”) and it has full corporale
power and authority to enter into each of the Documents and to carry owt the provisions hereol’
and thereof.

(b}  The issuance, execution and delivery of the Documents has been
duly authorized by all necessary corporale action on the pant of the Company and such
Docoments constitute the valid and legally binding obligations of the Compuany, enforceable
against {1 in accordance with the terms hereol or thercof, except as such enforceability may be
limited by bankruptcy, insolvency or other laws affecting generally the enlorceability of
creditors’ rights, by peneral principles of cquity and by limitations on the avatlability of
cquitable remedies,

(¢}  Neither the exceution and delivery of the Documents by the
Company, nor complisnce by the Company with the provisions heveol or thereof, violates any
provision of its Certificale of Formation or Operating Agrcemenl, as amended. or any law,
statute. ordinance, regutation, order, judgment or decree of any court or governmental agency, or
conflicts with or will result in any breach of the terms of or constitute a defautt under or result in
the termination ol or the creation of any lien pursuant to the reems of any agreement or
instrument to which the Company is a party or by which it or uny of its propertics is bound.

{d)  No authorisation, consent, approval, ticense or exemption of, and
no registration, qualilication, designation or filing with any court or govermmental depariment,
commission, board, bureaw, agency or instrumentality, domestic or foreign is or was nccessary (0
(a) the valid exceution and delivery by the Company ol the Documents and all other instruments.
documents and agreements contemplated hereby or (b} the consummation of the transaclions
contemplated herchy,

(¢}  There are no claims, actions, disputes, suils, investigations or
procecdings pending or, to the best knowledge of the Company, threatened against the Company
or any of the propertics or asseis of the Company, by ur before any court, administrative agency
or other povernmental authority or any arbitrator which could prevent performance or
entorcement of the transactions contemplated hereby or have an adverse effect on the business,
asscts or condition of the Company.

()  The Company represents that each of the documents, instruments,
agreements and other supplemental information provided to the Subscriber by the Company or
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its agents in connection with this subscription, did not and will not include any untruc stalement
of a material Tact or did not and will nol omit 1o state any material facl necessary in order to
make the statements therein, in light ol the circumstances under which they were made, not
misicading.

5. Indemnification. {a)} The Subscriber hereby agrees 1o indemnify and hokd
harmless the Company, its officess, directors, controlling persons, agenis, advisors,
representatives and employees, lrom and against any and all loss, damage, expense, claim, action,
stit or procceding (including reasonable attorneys® fees and expenses) or liabilities due to or
arising out of a breach of any representation, warranty, covenant or acknowledgmenis made by
the Subscriber herein.

(by  The Company hcreby agrees to indemnify and hold harmless the
Subscriber and, if applicable, its officers, divectors, controlling persons, agents, advisors,
representatives and employees, lrom and against any and all foss, damage, expense, claim, action,
suil or proceeding (including reasonable attorneys’ fees and expenses) or liabilities due to or
arising out of a breach of any representation, warranty, covenant or acknowledgements made by
the Company herein.

All representations, warranties, covenants and acknowledgements contained in
this Subscription Agrecment and in the Subscriber Questionnaire and the indemnification
contained in this paragraph 5 shall sutvive the acceptance of this subscription,

6. Modification. Neither this Subscription Agreement nor any provision
hereof shall be modilied, chunged, discharged or terminated exeept by an instrument in writing
signed by the party against whom any waiver, change. discharge or termination is sought.

% Notices. All notices, requests, cunsenls and other communications
fiereunder shall be in writing and shall be deemed to have been duly made when delivered to. or
if mailed by registered or certilicd mail. return receipt requested, five (5) days afier maiting:

() il to the Subscriber, the addvess set forth on the signature page of
this Subscription Agreement; or

{by i to the Company, the address scl torth on the first pape of (his
Subscription Agreement; or

{c) o such othor address as the Subseriber or the Company may
hereafier have advised the other,

8. Successors and Assinng. Fxeept as otherwise specifically provided in this
Subscription Agreement, this Subscription Agreement shall be binding upon and inure to the
henefit of the parties und their wanslerces. including without linvtation, their legal
represcntatives, heirs, administrators, exeeutors, successors and permitied assigns.

9. Entire Agreemenmt.  Lhis Subscription Agreement contains the entire
agreement ol the parties with respect o the matters set forth herein and there are no
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representations, covenants or other agreements except as slated or referred to hercin or as are
embodied in the Olfering Documents.

10.  Governing Law, THIS SUBSCRIPTION AGREEMINT SIHALILL BE
GOVERNED BY THE LAWS O THE STATE OF NEVADA WITHIOUT REFERENCL TO
THE CONFLICT OR CHOICE OF LLAWS PROVISIONS THEREOF,

1), Construction. Wherever from the context it appears appropriate, each
term stated in cither the singular or the plurat shall include the singular and the plural, and
pronouns stated in the masculing, feminine or the neuter gender shall include the masculine, the
feminine and the neoter. The term “include™ and its forms shall be cousirued as il followed by
the phrase “without limitation.”

12, Caplions. Captions contained in this Subscription Agreement are inserted

only as a matter of convenience and shall in no way define, limit or extend the scope or intent of’

this Subscription Agrecment or any provision hercof or in any way afleet the construction or
interpretation hevcof,

13, Severability. 1 any provision of this Subscriplion Agreement, or the
application of such provision to any person, enlity or circiimstance, shall be held invalid, the
remainder of this Subscription Apgreement, or the application of such provision fo persons,

entities or circumstances other than those 1o which it is held invalid, shali not be allected thereby,

14.  Blug Sky Qualification. The Subscribes’ s right to purchase Membership
Interest under this Subscription Agreement is expressly conditioned upon the cxemption fram
gualification of the offer and sale of the Membership Interest from applicable Federal and stawe
secwiities laws. The Company shall not be required to qualily this transaction under the securities
laws ol any jurisdiction and, should qualification be necessary, the Company shall be released
from any and all obligations to maintain its offer. and may rescind any sale contracied, in the
relevant jurisdiction,

15, Counterparts. ‘This Subscription Agreement may be cxeculed in one or
more counterpatts, all of which taken ogether shall constitute one and the same instrument
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IN WITNESS WHEREOF, the undersipned has executed this Subseription
Agreement as of the 1'T™day of Ocge8e0.2013.

% of Class "A’
$ Amount Voting
Subscribed | Membership

$1,000000 |  1.5%

W\

Naime: MATTHED  S» T ARKAS
Title: ¢ceo TorC FALKAS FuNOTHG LLC
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Type ol Ownership:
(Check one)

Individual

Joint ienatis with
rights of survivorship

Tesants in common
Tenants by the entirety

Keogh
Community Property

IRA

Others (specily)

Residence or Entity
Address

City, State and Zip Code

Social Security or Federal
Tax dentification Number
of Subscriber

FTL 107,803 139v2

As Custodian lor

Under UGMA for State of

Corporation

_l/ Company

Trust/Estate/Pension or Profit Sharing
Plan Date Opened:

Mailing Address
(il dilfercnt from preceding)

City, State and Zip Code

‘Telephone Number Facsimile Number

Agreed and Aceepied as of the {7 day of OG'?L , 2013

First 100, L1.C
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JURISDICTIONAL NOTICES

Residents of All States:

111 MEMBERSHIP INTEREST OFFERED HERIEBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR T1IE
SECURITIES LAWS OF CERTAIN STATES AND ARE BEING OFFERFED AND SOLD IN
RELIANCE ON EXEMPTIONS FROM TIHE REGISYRATION REQUIREMENTS OF SAID
ACT AND SUCH LAWS. THEMEMBERSHIP INTERESTS ARE SUBJLECI IO
RESIRICTIONS ON TRANSFERABILITY AND RUESALL AND MAY NO1 BL:
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH
LAWS PURSUANT TO REGISTRATION OR EXEEMPTION THEREFROM. SUBSCRIBLRS
SIHOULD Bk AWARE THAT THLEY WILL BE REQUIRED TO BEAR THE FINANCIAL
RISKS OF TIHIS INVESTMENT FOR AN INDEFINIEE PERIOD OF 1IME. THEC
MLEMBERSHIP INTEREST HAVE NOT BEEN APPROVLED OR DISAPPROVED BY 1HE
SECURITIES  AND  EXCHANGE COMMISSION, ANY  STATE  SECURITIES
COMMISSION OR ANY OTHLER REGULATORY AUTHORITY, NGR HHAVE ANY OF 'T1E
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED TIE MERITS OF 1118
OFFERING OR THE ACCURACY OR ADEQUACY OF ‘Tl MEMORANDUM, ANY
REPRESENTATION TO 11E CONTRARY IS UNLAWIFUL,

California Residenss:

1T 1S UNLAWFUL 1O CONSUMMATE A SALE OR TRANSFER OF THE
MEMBERSHIP INTEREST, OR ANY INTEREST THEREIN, OR TO RECEIVE ANY
CONSIDERATION THEREFOR, WITHOUT PRIOR WRITTEN CONSENT OF TIE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA, EXCEPT AS
PLERMITFED IN THE COMMISSIONER™ S RULES.
Conmyiccticut Residents:

T MEMBERSHIP  INTEREST HAS NOT BEEN APPROVED OR
DISAPPROVED BY THE DBANKING COMMISSIONER OF ‘THE STATE OF
CONNLCTICUT NOR FHAS THE COMMISSIONER PASSLED UPON THE ACCURACY OR
ADEQUACY OF THE OFFERING OF THE MEMBERSHIP (INTEREST. ANY
REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

THE MEMBERSHIP INTEREST HAS NOT BEEN REGISTERED UNDER
SECTION 36-485 OF 111 CONNLECTICUT UNIFORM SECURITIES ACT AND CANNOT
Bl: RESOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH IS EXEMPI
UNDER THAT ACT OR PURSUANT 10O AN EFFLCTIVE REGISTRATION STATEMEN'|
UNDER THAT ACTEOR IN A TRANSACTION WIIICT IS OTHERWISE IN COMPLIANCE
WITH THAT ACT.

Ilorida Residents.

THE MEMBERSHIP INTEREST 1IAS NOT BEEN RLEGISTHRED UNDER
IHE FLORIDA SECURITIES ACT IN RELIANCE UPON EXEMPTION PROVISIONS

10
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CONTAINED TIHEREIN, WHEN SALES ARE MADE TO FIVE (5) OR MORI: PERSONS IN
THE STATE OF FLORIDA PURSUANT TO SUCH EXEMPTION, ANY SUCH SALE 18
VOIDABLY: BY THE SUBSCRIBER WITIIIN THREE (3) DAYS AFTER 'THE FIRST
TENDER OF CONSIDERATION IS MADE BY THE SUBSCRIBER 1O THE COMPANY
OR AN AGENT OF THE COMPANY. A WITHDRAWAL WITHIN SUCIH THREE (3) DAY
PERIOD WILL BE WITHOUT ANY FURTHER LIABILITY TO ANY PERSON. TO
ACCOMPLISH THIS WITHDRAWAL, A SUBSCRIBER NEED ONLY SEND A 1LETTER
OR TELEGRAM TO THE COMPANY AT THE ADDRESS SUT FORTH IN THIS
MLEMORANDUM, INDICATING SUCH SUBSCRIBER' 8 INTENTION TO WITHDRAW,

SUCH LETTER OR TELEGRAM SIHOULD BE SENT AND POSTMARKLED
PRIOR TO THE END OF ITIE THIRD BUSINESS DAY AS DESCRIBED IN THE PRIQOR
PARAGRAPHL. IT 18 ADVISABLE TO SENI SUCH LEITER BY CERTIFIED MAIL,
RETURN RECEIPT REQUESTED, TO ENSURE THAT IT I8 RECEIVED AND ALSO TO
EVIDENCE THE TIME IT WAS MAILED. IF TII: REQUEST IS MADLE ORALLY, IN
PERSON OR BY TELEPHONE, TO AN OFFICER OF TIIE COMPANY, A WRITTEN
CONFIRMATION THAT THE REQUUST HAS BEEN RECEIVED SHOULD BE
REQUISTED,

Mlinois Residents:

THESE SECURITIES HAVE NOT BEEN APPROVEDR OR DISAPPROVED
BY THE SLCRETARY OF STATE OF ILLINOIS OR THE STATE OF ILLINQIS, NOR HAS
THE SECRETARY OF STATLE OF (LLINOIS PASSEDR UPON THE ACCURACY OR
ADEQUACY OF TIIIS PROSPECTUS. ANY REEPRESENTATION TO THE CONTRARY IS
A CRIMINAIL OFIFENSL.

Massachuseils Residents:

JHE SECURITIES DIVISION OF THE OFFICE OF THEE SECRETARY OF
STAITE OF THE COMMONWEALTH OF MASSACHUSETTS HAS STATED IN A
WRIITEN POLICY JTHAT IT VIEWS FORWARD LOOKING FINANCING INFORMATION
AS HIGHLY SUSPECT AS A BASIS FOR MAKING INVESTMENT DECISIONS. THI
MEMBERSINP INTEREST 1§ BRING OFFERED IN MASSACHUSETTS ONLY TO
ACCREDITEDR INDIVIDUAL INVESTORS ANL 1O CERTAIN OTHER INSTITUTIONAL
ACCREDITED INVLESTORS. EACH MASSACHUSETTS SUBSCRIBER WILI. BE
REQUIRED TO REPRESENT TO THIEE COMPANY THAT SUCH SUBSCRIDER 1S, BY
REASON OF ITS INVESTMENT EXPERIENCLE AND SOPHISTICATION, FULLY
CAPADLE OF UNDERSTANDING AND EVALUATING THE PROJECTED FINANCIAILL
INFORMATION SET FORTH HERFEIN.

Nesada Residents:

THIS SUBSCRIBER AGREEMENT HAS NOT BEEN FILED WITH OR
REVIEWED BY 1HE BUREAU OF SECURITIES OF THE DEPARTMENT OF LAW AND
PUBLIC SAFLETY OF TIIE STATE OF NEVADA PRIOR 10 ITS 1SSUANCTE AND USE.
THi: ATTORNEY GENERAL OF NEVADA 1AS NOT PASSED UPON OR ENDORSED
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i HE MERSTS OF THIS OFIFERING. ANY REPRESENTATION TO THE CONTRARY 1S A
CRIMINAL OFFENSE.

New York Residents;

FHIS SUBSCRIBER AGREEMENT [IAS NOT BEEN FILED WITH OR
REVIEWED BY THE ATTORNLY GENLERAL OF THE STATL OF NEW YORK PRIOR TO
118 ISSUANCLE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
HAS NOT PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATIONS TO THE CONTRARY ARE UNLAWEFUL.

Novth Carolina Residents:

IN MAKING ANY INVESTMENT DECISION SUBSCRIBERS MUST RELY
ON THEIR OWN EXAMINATION OF Till COMPANY AND THE TERMS OF THE
OFFERING, INCLUDING tHE MERITS AND RISKS INVOLLVED, THESE MEMBERSHIP
INTERESTS HAVE NOT DBEEN RLECOMMENDED BY ANY FEDERAL OR STA'IL
COMMISSION OR REGULATORY AUTHORITY. FURTIERMORE, THE FOREGOING
AUTHORITIES HAVE NOT CONFIRMED YHE ACCURACY OR DETERMINED THE
ACCURACY OF TilE OFFERING DOCUMENTS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSL,

THE MEMBERSHIP INTERESTS ARE SURMECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITITED UNDER “THE SECURITIES ACT OF 1933 AND THE
APPLICABIE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION TIHEREFROM. SUBSCRIBERS SHOULD BE AWARL THAT THEY WILL
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF AN INVESTMENT IN THE
MEMBERSHIP INTEREST FOR AN INDEFINITE PLERIOD OF TIME.

Pennsylvania Residents:

UNDER PROVISIONS OF THE PENNSYLVANIA SECURITIES ACT OF
1972, LACH PENNSYLVANIA RESIDENT SHALL 1HAVE THE RIGUT TO WITHDRAW
HIS ACCEFTANCE WITHOUT INCURRING ANY LIABILITY, TO THE SELLER,
UNDERWRITER (IF ANY) OR ANY PERSON, WITHIN TWO (2) BUSINESS DAYS FROM
THE DATE OF RECEIPT BY TiE COMPANY OF IS WRITVTEN BINDING CONTRACT
OF PURCHASE OR IN THE CASE OF A TRANSACTION IN WHICH THERE 18 NO
WRITTEN BINDING CONTRACT OF PURCHASE, WITILIN TW(Q (2) BUSINESS DAYS
AFIFR HE MAKES THE INITIAL PAYMENT FOR THE SECURITIES BEING OFFERED,

TO ACCOMPLISH! TIHS WITHDRAWAIL, A SUDBSCRIBER NEfD ONLY
SEND A LETTER OR TELEGRAM TGO THE SELLING AGENT AT THE ADDRESS SET
FORTH IN THE TEXT OF THIS SUBSCRIPTION BOOKLET, INDICATING HIS OR [IER
INTENTION TO WITHDRAW,. SUCH LETTER OR TELEGRAM SHOULD BI SENT AND
POSTMARKED PRIOR TO THE END OF THE AFOREMENTIONED SECOND BUSINESS
DAY, 1T IS PRUDENT TO SEND SUCH LEVTER BY CERTIFIED MAIL, RETURN
RECEIPT REQUESTED, TO ENSURE THAT 1T 1S RECEIVED AND ALSO 10 EVIDENCE
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THLE TIME WHEN IT WAS MAILED. IF THE REQUEST 1S MADE ORALLY (IN PERSON
OR BY TELEPHONE, TO THE SELLING AGENT AT’ THE NUMBER LISTED N THE
TEXT OF THIS SUBSCRIPTION BOOKLET), A WRITTEN CONFIRMATION THAT THE
REQUEST HAS BELN RECEWED SHOULD BE REQUESTED.

(1 IS THE RESPONSIBILITY OF ANY SUBSCRIBER PURCHASING
MEMBERSINP INTEREST PURSUANT TO 'THIS OFFERING TO SATISFY I'TSELF AS 10
FULL QBSERVANCE OF THE LAWS OF ANY RELEVANT TERRITORY QUTSIDE THE
UNITED STATES IN CONNECTION WIiTtl ANY SUCIH PURCHASE. INCLUDING
OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR
OBSLRVING ANY OTHIER APPLICABLE REQUIREMENT.
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CERTAIN TAX CONSIDERATIONS

PROSPECTIVE PURCIIASERS OF THE MEMBERSHIP INTEREST ARYE
URGED TO CONSULT THEIR TAX ADVISORS CONCERNING THE FEDERAL INCOME
TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING OR DISPOSING OF TIIE
MEMBERSHIP INTEREST, AS WELL AS THE APPLICATION OF STATE, LOCAL AND
FOREIGN INCOME AND OTHER TAX LAWS, THE FOLLOWING HIGHLIGHIS
CERTAIN FEDERAL CONSEQUENCES. I'T DOES NOT PURPORT TO BE COMPLETE.

Because each Subscriber is subsceibing for Membership Interest, the price paid
for such Membership Interest must be aseribed to the Membership Interest in accordance with
their relative fair mackel vitlucs on the issue date to delermine the issuc price of each scourily.
The Company will provide cach Subseriber with its determination of such allocation, which is
binding on the Subscriber unless such Subscriber discloses the use of a differcnt allocation in a
statement attached 1o such Subscribers® federal income tax retum for the year in which the
acquisition occurs. Any Subscriber whe uses a diffeeent allocation than that provided by the
Company should consuli with the Subscriber” s tax advisors as to the consequences of such
allocation. No assurance can be given, however, that the Internal Revenue Service (“1RS”) will
not challenge cither the Company’ s delermination or any other allocation proposed by o
Subscriber,

Dividend payments on the Membership Interest may be taxable as ordinary

income when received or acerued by (he Subscriber in accordance with such Subscriber’s
method of accounting.
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Annex A

SUBSCRIBER CSTIONNAIRE

TIHE FOLLOWING MUST BE COMPLETED BY ALL SUBSCRIBERS WHICH ARE
NOT NATURAL PERSONS

I'FEM L ALL SUBSCRIBERS MUST INITIAL 1TiL FOLLOWING:

The undersigned understands that the representations contained in this Subscriber
Questionnaire qualifying or disqualifying it as an accredited investor as that term is
defined in Rule 501 of Regulation 2 promulgated under the Securities Act of 1933, as
amended (the “Act™), are made for the purpose ol inducing  sale of sceurities 10 the
undersigned. The undersigned understands and acknowledges that First 100, LLC, (the
“Company™) will rely upon such representations. The undersigned hereby represents
that the stalement or statemeats initialed below are true and correet in all respect, and
the undersigned will notify the Company immediately of any material chauge in any
of the information contained in such statement or statements. The undersigned
understands that any False representations may constitute a violation of Jaw and that
any company or person who sufiers damages as a result of such lalse representations
may have a clain: against it for damages.

ITEM 2. A SUBSCRIBER SHOULD INITIAL ANY OF T1: FOLLOWING
STATEMENTS THAT APPLY TOIT:

E)] Ihe undersigned certifies thatit is an accredited investor because it is either (i)
a bank as defined in Scetion 3(a)(2) of the Act, or savings and loan association or
other institution as defined in Scction 3(a)(5)(A) of the Act whether acting in its
individual or fiduciary capacity, ii) # broker or dealer registercd pussuant to Section
15 of the Securities Exchange Act of 1934, s ameaded, {iii) an insurance company us
dedined in Section 2(13) of the Act, (iv) an investiment company registered under the
investment Company Act of 1940, as amended (the “Investment Company Ac¢t™), or a
business development company registered under the Investment Company Act or a
business development company as defined in Section 2(a)(48) of the lnvestiment
Company Act, (v} 2 small business investment compuny licensed by the LS, Simall
Dusiness Administration under Section 30 1{c) or (d) of the Small Business
Investment Act of 1958, as amended, (v) a plan established and maintained by a state,
is political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess ol
$5,000.000, or (vii) an employee benelit plan within the meaning of the Employee
Retivement lncome Security Act ol 1974 if investment decisions are made by a plan
fiduciary, as defined in Section 3(2 1) of such Act, which is cither a bunk. savings ind
loan association, insurance company, or registered investment adviscr, or an employce
benefit plan that has total assets in excess of $5.000,000 or, if u self-divected plan, with
investment decisions macde solely by persons that are accredited investors.
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IN WITNESS WIEREQF, 1 have execuled this Subscriber Questiobnaive this l?r‘c‘lay of

Ocavaen.

(b}  The undersigned certifies that it is an accredited investor because il is a private
business development company as defined in Section 202(a)(22) of the lnvestiment
Advisers Act of 1940, as amended,

(¢c)  The undersigned certifies that it is an accredited investor because it is an
otganization described in Section 501{c)(3) of the Inteinal Revenue Code, o
corporation, Massachusetts or similar business trust, or partnership, not formed for the
specific purpose of acquiring the Company’ s securities, with total assets in excess of
$5.000,000.

{d) ‘The undersigned certilics that it is an aceredited investor because it is a teust,
with tolal assets in excess of $5,000,000, not formed [or the specilic purpose of
acquiring the Company” s secutities, whose purchases of securities are directed by a
person whe has such knowledge and experience in financial and business matters that
be or she is capable of evaluating the merits and visks of an investment in the
Company

(e) The undersigned certifies that it is an accredited investor because it is an entity
in which all of the cquity owners are aceredited investors described in paragraphs (a) -
f) above. liach such equity owner must also properly complete and submit a
Subscriber Questionnaire as if such cquity owner was a sharcholder, Such additional
Quustionnaires are available upon request from the Company,

. 2013}, and declare that # s truthful and correct to the best of my knowledge.

ey

Name: Maprsewd S, ‘?A&M.‘n

Tl o Tero EARRAS FuNOTML LLC
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EXHIBIT “D”
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First 100, LLC
11920 Southern Highlands Parkway Suite 200
Las Vegas, NV 89141
{702) 823-3600

March 21, 2014

TiG!iarkas Fuiiii

RE: First 100| LLC
Schedule K-1

Daar Member;

Enclosed is your 2013 Schedule K-1 (Form 1065}, Partner's Share of
Income, Credits, Deductions, Etc.. which has been filed with the LLC
tax return of First 100, LLC.

The amounis reported to you on lines 1 through 20 of the Schedule K-1
represent your share of income, credits, deductions, and other information
and must be reported on the appropriate lines of your income tax return.
Amounis were allocaled to you based on the membership agreement.
The IRS uses codes on some lines of the Schedule K-1 to identify the
item and provide reporting information. These codes are identified on
page 2 of the Schedule K-1.

Should you have any questions regarding the information reported to you on
this Schedule K-1, please call.

Sincetely,

For
First 100, LLC
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Schedule K-1

(Form 1065) For caerdiar yaar 2310, or 1an
Daparimant of ey Tigasurny ¥ begmng LN
Intgnal Aot Servnie o

Partner's Share of income, Deductions,
Credits, etc.

2013

D Final K-1 D Amended

k51113

K- OMB Ho 1545-0099

Partner's Share of Current Year Income,
Deductions, Credits, and Other (tems

+ See separate lnstructions.

Information About the Partnership

A

Parinership's employer ldentification number

Parinarship’s name, address, city, state. and ZIP code
First 100, LLC

1 | Ordinary business income {loss) |15  Credits

-18.862.| __ __ _
2 Nelrenla) real eslate mcome (loss)
3 | Qiher net rental income {loss) 16  Foreign iransaciions
4 |Guasanleed payments ToTTTTTTTTTTTTT
8 Interestincome | TTT°°

fia Ordinary dividends

| § b Qualified dividends

[H

IRS Center where partnership filed ralurn
Qgden, UT

7 | Royalties

D

[Joneck it s s & pubicly traded parinership (PTP)

8 Mel short-tesm capial gain {foss)

Ending capital account
Tax hasis
Other (explain}
Did the partner conlribule properly with a buili-In gain or loss?
Yes No

S 981,138

[(Jsection 704s) book

information About the Partner 9a Neliong-lerm tapital gain {logs) |17  Alemative minimum fax {AMT} iems
B o ___AB.
E number 9b Collectibles (28%} gain {loss}
B -33

F Pariner's name, address. cily, slate. and ZIP code B¢ Unrecaplored seclion 1250gain | T °

TCG/Farkas Fundin

10 Net section 1231 gain {loss) 18  Taw-exempl income and
nondeductibls expensas
11 Other income {lgss)
G D Ganeral pariner or LLC Ell.imiled paftresgrothee | T o - TS o m o e mm——
membear-manager LLC member 00 b o e e o e e m e e e e e - ——

H E Domestic partner DFomlgn pather ke e —— -
1 Wit Iype of entity is bhis partner?. . . . . Corporatien [ T T TTT
2 1f this paniner is a retirament plan (IRA/SER/Keoghiale), 19 Distribuions

chetk heve (seeinsiructions) . . . . . . . . .. ... D 12 Seclion 1?9 dedvctioo |
4 Pariner's share of peofd, loss, and capilal {ses Instruclions).

Beginning Ending 13 Other deductions

Profit 1.00000 % 1,00000 $ b oo oo e e 20 Ciher information

Loss 31.00000 % 3.00000 %

Capitet 3.00000 % 3.00000 ¥ e e e
K Parner's share of liabilities al year end:

MNOMBCOWSE .« + . o v v v v anu s s 3 T - | — e .=

Qualified nonrecourse inancing. . . . . § 71,752, Sell-employmant earnings (10ss)

Recowrse . . ... ... ..... . 8 31,109 Frmmm e e e e e e e e -
L Pastners capilal account analysis:

aginning capital account . . . . . . c S 0.] “See attached statement for additional information.

Capital comMnbuled during the year . . . $ 1.090, 000

Currenl year increase (decrease) . . . . & -18,862

Wilhdrawals and distributions . . . . . . 4

=25 Mwes OI— pom

H Yes', atlach statemant (see instructions)

BAL For Paperwark Reduction Act Notice, seq Insiructions for Form 1065.

Schadule K1 (Form 1065) 2013
PIPADZ 120513
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Schadule K-1 (Form 1065) 2013

TCG/Farkas Funding

Thig kst identifies the codes used on Schedule K-3 for all parinars and peavides summarized s
am} fiing information, sea the separste Partaer's instructions for Schedule K-1 and the instructions lor your Income tax rstum,

Ovdinacy Builness brcome {loss).
QF AQRPSArE B RATEY ©N yOUr tetum a3

Fagpen igns
Paitrd ALOMA
Honpassive o5
Honpaiswve ihcome

2 et rental real astole Incoma o)

3  Oihaz oot rentsl incoma {losa)
Hel incoma
Hud losa
4 Guarstined paymants
5 fntavest Incomy
© 8 Ordinuary dividends
£ b Qualiied divisunds
T Royaites
B sat ahortiaeim capital gain fleas)
B3 Hel longaem capial galr Hoas)
9 b Collectibies [287%) gain [fons)

i whomer the ncome [ls8) 15 pastae
ol

Report on

Sao0 tho Parnors instucions
Schedute E. kne 28, column (g}
Schedule E. hre 24, cohumn (h}
Senedule £ Wne 28, cotuma ()
Sqa e Pariner 3 Inalrutbons

Screduls E, ina 28 column (g}
Sea e Pannscs Inabuctiony
Scredule € e 28, column §)
Foim ¥040 wna B2

Farm #040, hra 32

Form 00, anu 20

Schaduls & e 4

Scnaaude O ma §

Schedule I, bna 17

9 ¢ Unrecapiured saciion 1250 gain

10
11

12
19

Byt sectlon 1331 gakn [Hoes}

Ghar income oss)

Code

DI pofiolio Mepnis (ossh
hireplumany CORVArpDng

Secknn 1256 conracin and Shaco e
bhtng axpiovalion Soe rcaphre
Cancadainm of dabt

iter mcoma jlossh

Swetion 179 deducilion

Dlher deductons

Cash coninbulions §50'4)

Cash coninbubors {HH )
Moacash canlnbulvong (50':]
Noncash comnbul ons (30 5]

kal gaen prapary 10 3 S0
oc-:puni’:m%.:

Capilal gan propery {2074 )
Conl i Duhons (100 4]

Invesimenl I3l Srpnig
Deduchons = roy3 iy i Lame
Sect.on 3] eapendiures
Daductons — porlot o (2 200
Ddumtrgns — porfeso (olhary

A pad for edaal

nTmMoOo»

Educaboryl asssiancs banaks
Depangynt cara penales
Piepigduches pend gxpeatis

Commiredl A lab Takon dedueton kom
reniab 1o a3tate acknies

Pensons and 1AL

Domastic roduchan dtkel-49 nidimal on
Caualfind proghyel an BChwhas ‘ncoms
Emgloyer's Form W.Z wagot

Qurgr daouchons

=D ~RX-—=TITlWm
= LUo2Z2 - [~ moaony»

20% Rate Gan Workshael, ina
4 {Schedute { Insbuchons)

See Ihe Pannet § (nabuchons
Sew the Puriner's Inslrotbons

S8 e Panna & IRSitchons
Saa tra Parnars Inshutbong
Form G789, g 1

Sea Pub 535

Foim #040, ina 21 or Form 982
Seere Paaeer s Insliucunny
Saw Ihe Padnyr 4 Intlnecaans

Sae thn Panner's
instact gna

Foom 4952 hnr |

Schedude €. me 19

See e Pardngr 3 Insliuchons
Schedule & bnn T3

Sehadute A ine 28

Schedule A Wne 1 of Form 1040 1 na 29
Sea tta Padrar 5 inprucLong

Fonm 244§, Ing 12

Sae ing Paninw & instiucuing

San Form BSHZ Instarchions

Sandha Pasaal £ Insirct 063
Sog o Panngs 5 Ingingckipng
Se0 Form 3301 Insuthons
Form 8903, ke Th

Form 8553 b 17

Sua v Parver g Wnslnetl uns

/b son dha

14  Selt-amployment #amings {loas)
Hega. i nova 8 kuction 173 educting o y pak
Farnersn Sulore Fhli g o

13

A NoLeamings flasy) fom sell

B Gioss tseming ar ksning »coma
€ Gross noatorm ncome
Cradils

A it 2005
Lwaneemnmms {secnon 42615

from poa-2008 bul
Lonw-rgcime Neusing £regn oitws} from:
pra-2008 v ing s

from poyl- 3007

Lo InComa houswng gt {oihes) from
past-2007 budding s

real estale)

Oihat renisl raal wsinla cretils
Oiher 1ol cradily
Undrstributed caplial gama feedit
Biotuid produtes Crach

Wk cpponLniy cradi
Dhalsied accass et

Re-=ZODP M o O @

Low-incoi ity cradd (secien S20115)
D ltngs

Cusiing tehahihlalon ¢kpondurgs (f#nlal

Sch £ Ssclon Ao B
See the Parings § fngioucl-gng
See the Portner 3 inslistlons

Sow Me Parines 5 instroclgna

Fom W10, kv T1. chach 0om 8

Sua e Parine § nStruelions

18

17

19

20

Page 2

indormation for pariners who file Fom 1040. For detailed reporting

Code

L Empowarmin! Ecne $nd senews) Sommuniy
M oymEnt credit

Crad | Gf INCRABIING FASRANC ACUYHMY
m .hmm.” f soual secunity N
Backup wihholding

Cle cranbds

Foreign tramsaciions

B Navg of country o+ U 5. possesaon

B Gross meome kom ot sources

L Gross mooma tourcad &t paniner iavel

woO 2%

Raporton

| Seeins Panners
Ingwuctions

Form 1336, Parld

Foraign gross income sourced st partnarship fevel

D Passove eatapony

E Ganera cateqory
F Cune

|~ Foim 1136, Parl1

Deductions aflocated and apportioned at partner level

G iernsl sapunIe
H Oomw

Foim 19186, Pan 1
Foem 1118, Perl |

Deductions alfocated and agp

Aionad at pa

hip lavet (o

foreign source Income
I Passwa casegory
J Genpral category

Toapl for g laxes pad

Tens! fare g Langs accrued
Raducpn i 19ees 420" b cradn
Foragn Wading gross roce pii
£ulratermonal meome axchyunn
Oihor foregn ransachons

teodliva efnimun tax (AMT) Hems
Posi-1906 doprocsat on pdusiment
Adpaled gan or lpys

€ Depieton [oiher tan ol & gas)

D 04, gas. & geethermal = grast meome
E Ol gas. & protharmal = gaduct ons
F Otier AMT ilems

LDuoz=r-

w’s

Tas-enempl ncome and rondedutiibie srperses

A Tauewemplinleces ncome

B Otnhar tar-axempl incors

C Horduductbla aspensen
Rigistbutions

B Casn amd maraiile e fas
B Ostibubon subject 1o sect on 737
C O progeny

Othv: infoemation.

Investmint incoma

Iy AU L AT pENSEY

Futd (2x eegd] aformalion

Duabled rehtel kdy gxpend furas folher
Inan ranlsl reat aalaiy)

Bams of angigy propay

Fecapiurs of low-incoma hout ag Cred |
{aact o0 4203130

Recapturs of iIrvenimard cragl
Rataplure oF amar crpdls

hwwm witgsadl = complated
hin CORUHICTE

Rt e eome
Dispasibans of propasty with

214¢000 179 deduckons

Recapura of seckon 175 deduct on
inlerest aipanis for CRIPOTIS P
Seqvon 45M1)3) normat an

Section 433A{c) nformalon

Sacucn 126046} wmigimat an

Inlwvps! B DCobia 0 procuct on Enpendilues
CEF nangquabfed witidiar 1
Oeplutgn niormason = ot and ged
Amgrbzal on of refprastal gn costa
Untetaled busmess lawsbir ncome

W Precomiboton gan (ot

X Srcion 1000) wismaton

Y Hel investmant income

Z Othar wiormalon

CCALDOPOZE ~ X =20 "Tm oODP

PIPADIIZ 120%13

Racaphua of ivw-ncome houting crad | |atkgr)

} Fovn 11165, Part ¢

Form 1136, Pars Il

Form 1116 Panl ll

Foeem 1178 ling 12

Form 8673

Foerm BATY

San the Padnet's Indsudhons

Soe hp Partnac's
SICTons amd
he gt ong ke
Form G251

Foym 1040 kne B0
Swe e Panner s inatrucions
Seeine Fartnar's Instruckons

Fae iy Pastnm 5
Inshiuthons

Fourn 4952 g 4a
Foon 4953 e 5
Form 4135

Sea the Pacnar's INSInChons
SeEme Parner € Inslisebans

Form 8611 w0 8

Form 8611, ona &

Sen Form 4354

Seetne Paaner s insireteora

See Fom B597

Sce Fom BIGS

i~ Soce e Parner s
Msiuctons

Schedule K-1(Farm 1085) 2013

OoPP180
AA0534



EXHIBIT “E”
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AA0G535



LSLLL3

OMB Ho 1545012

e 2014

Dopatment of o Treasury For calandar yaar 2014, ar lax 1 | Orneary businase incomn flosa) 15 | Cradits

Intesnal Revenun Serace yourbeginaing 20 73,074
andng - 2 Nel rantal real astale ncoms (foas)
Pariner's Share of income, Deductions, 858

Crodits, atc. » Hea back of form and sepstats tnstructions. 3 | Othar npLrental incame floss) 14 | Foreign ransactions

B Part | EIta I NIt VISRt g ove riovect 8 medermaiie

p's pmsyes identification aumber

4 Gusrmnieed payments

§ | Inieresl meama

FanNaralip name, adoress, oy, siate, end Z1P cace

5a [ Omdinery dividandn
First 100 Holdings, LLC

&b | Quakhed dnddands

[ RS Genter whara patnanTp Fiir-‘l raturn Tt | Reyates
Qgden, UT 84201-0011
D[] Check 7 tis s a pubicly aded partnasahip [PTP) 8 | Net ghort-tarm capital gain loss)
20,55
] cvtathtn: [ kg o S | Natkng-tarm capaal QA (ioas) 1T [ Actamatos miimum Lz (AMT) aema
E_ Panner'y idantlying numbar Pariner: 27 17,168| A 29

| b | Coi'schilse {26%) gan foas)
F Parther's name, midress, aty, stale, and ZIP coda

TCGfFerkas Funding, LLC 9o | Unrocaphures sestion 1258 gain
10 [ Wil teclon 123 ga'n flons) 18 | Tax-xempt iH0ome and
nond scuchbls prpental
6 [_] canwal pasner o LLE m Limiiad partnas ar athar LLC | 91 | Cther incoma (ioss) c 3,758
mamber-managsr mamber
H @ Comayic parner EI Foreign partner
M Whal typo of enldy is this pariner? Partnarship Limited
19 | Dikributichs

1T |Fthis partnar i & relremant plan {RA/SEPIKeoghiels ). check hate

$2 | Socbon 170 deducton

J Partne: s shara of profl Ioss, and capilal {sae Instructians).

Begloning Ending 13 | Oahar dadustons
Profit 3.000000% 3.000000% 1 | Oter infarmatian
Loy 3.000000% 3.000000%
LCupitat 48.364467% 51.384457%
K Partnars share ol liabstties a0 yoar 4nd
Worresourae . N ] 14 | Seit-amplaymant saminga (loss)
Qualiize za i ing. . % 145 429
Recowse . . . 1 B84
L Pertnars capital sccoul Bnalysis. *See gitached statemaent for additional informalion.
Heginnlag caplal acoount A ]
Capital contnbuted uringtha ymar . . § 253 884
Cutrantyear t Y 3 -38 523
Withdrawala & distrbultions o8 )] g
Ending eapilal scooum . % 955 361 g
Tax basia D GAAR El Section TO4{b) book g
Qther [explan) E

W Oid the pariner sontritate propeny with 8 bul'tin pain o lcga?

: ::n," altach l!llo:nt {sae alructions)
:gl‘lumm Reduciion Act Notice, see Inatructions for Form 1085, RS gawtomm 1085 Schadula K-9 (Form 1085} 2014
FIRST100-027713
oPP182

AA0536



Schodula K-1 {Form 1065) 2014 CG/Farkas F LLE Page 2
This list Ideniifien the codus uueon BSthedule K. Ibu!l riners and provid d i L] Poem 1940,
For prarling snd Alng tnf tion, see the ia Partnera Matructons ko Schaduty K-3 -nummwm«- las your imcomd tax retwm.
1. Ordinady businass lncome (las) mmmmm-m Code Repod an
Db 34lvl OF NONPASLh Gnd enker on yous Mbum o fallows L Empowermen 2orte
Raporton employmenl credil
:am (1Y Ses the Partnar's insuctions M Cregit ot incruasing rovamweh
'asaive itcoms Schadule €, kre 0. cotvma {g) detrirs
Nanpassive foss Gohedula E, B 29, calumn () N Cradittor amployar soctal securty Ban ne Panrers insiructions
Hatpd s Mcome Schadule €, %ne 20, column () and Madicary taxes
2. Mat renta) resl aetate income floae) Sue the Parinar's Insiuciions O Backup withhadang
3. Other nil rentsl Incoma (loas) P Other pradils
Nelincome ‘Schedyia B, kna 29, column () 16, Fomign tanasctions
Nel losa Son e Ppriners feaipysicne A Mameofcountyoeri) 5
4, Guaaanieed paymenis Schadute E. ing 20, columa ) pesseasion
5. intersat Incame Formn 1040, line o B Gross intom trom Bl iouras Form 1416, Pany

60. Crdinary dividends
6k, Quatifed dividends

Form 1040, ling 08
Forn 1040, Line 4b

T. Royaiies Schedute E, e 4
0. Mot ahort-tamm capiial geln (loas) Schedule D, e 3
99, Nt tong-term caphtst gein Hosa) Schecule 0, bne 12
9b. Catlectlblse (20%) pabn (losa) 20% Rate Gawn Virksbedd, kna 4
{Sehadule D insrctions)
#c. Unrecoplurad saction 1240 gain Swe 18 Padiner's Instrucions
10. Mot avction t231 geln foes) See the Pannes's Inshuctane
1t Otherincome {loas}
Code
A Owver pordelio ncome (ss) Sen the Partners Inabucthors
B involmlery convermiong Seo the Padness nstre¢hons
C Sec 1248 contracts 4 diraddios Form 878, e 4
D Mining expiorahon costs recapiung Sae Pyl 535
E Concelivton of dabt Fonr 040, line 21 of Form 932
P Omar income Soa the Parmar's inalnchans
12, Sscion 175 deduction 500 (ho Pariers sbuctons
15 Other daduction
A Cash contribubians {30%}
B Cash caniibutions {30%}
€ Hontash contibutions (S0%) 17
D Kontath contributions {30W) Sen e Partrery
E Copitel gain proparty to a 0% Inslruchions
cgankzabon {I0%)
F Capltal pain property [20%)
G Contibutions {100'%)
H Invesimentiniaren aapense Fomm d952. ke 1
L] Ry incoma Schaduie E, kne 19 1
4 Secton S8{a)) enpendums Soe the Pariners Irsiuctons
K Daductions=-portald (2% Roov) Schadule 4 [ne 23
L Deductons—poniaho (o) Schadube A, (e 28
A Pk For medical & k- A, T 0o Form 1040 o 29 1%
N Educationsl assiaience benefts See the Pariner’s Insiruttons
© Depondant care benafds Fonm 2441, ine 12
£ Pmp posiod Laps S4e e Partrer's aguctons
Q C d 0.
from rendsl res! aatate $clvita Se0 Fomn 8502 matrvcLons
R Pansions and IRAS Saa the Parinar's Instrucions
3 Ruh P . Ses tha Paringr's Instruciions
T Comestic produchon setwiey
irommaton See Form D903 mutrucbons
U Quakied predfition schvites meome Form 8503, Ims 71
¥ Employers Foom W2 wagas Form 8503 line 17
W Othar daducions S0 the Patner's Instructcns
14, Sef-ampioyment samings (Ke)
Note ¥ you have & Section 176 deduchion ar sy painr-lgvel geduch e the

the Puntaar’s instuchons balors complaing S

A Net eamings (Joss) kom
sailemployment

B Gross farmng of fahung Ncoma

G Grots non-fam incoms

Crodits

A

18

Losrincome housing eradd 1

{eaction 42{(3)} from pre-2008

buidings

6 towsinooma housing erdd (athar)
fram pra-2008 buldings

€ Low-income housing cedd
{sacbon 42055} from

buldings
Quatdied rehatwitaion
Omhar rontal resl ostite crediis

Schaduia SE, Seclon A tr B
Sea the Partior's Instreciiom
See the Patners Insrechons

} $00 the Padowr's |aslCION

XL TG W

Formn 1040, lins 73, chck box &

S0 i Parimed's Inshructions

€ Groas income sourced at parinar
vl

Fortagn Qross mocme souvced 8 pamngrsil vl

D Passve calegory

E Genami categary Fom 1396, Paa |
F Onher

Dt o ated and oned §1 pariner lnvel

4 inisraM axpanse Foren Y118, Parl |
H Gtvar Form 1118, Pan 1
Deducions slocaled sad app 0 8t pastnersiip love!

12 mign soLvea income

1 Pagsve

J Getwrdl catagoty } Form 1146 Peri |
K Cthet

Other idormation

L Tetal forelgn taray paid Fomn HE, Parl N
W Total foreign oes $tined Forn 1118, Pan
N Reducton in tanes avadabie for cradit Fourn 1918, ke 12
O Fovlgn irathng gross reatiply Fom 8473

PE tansd Meome Form en73

Q Other fareign Lendacions See Lho Pasners inpructons.
Akt ziive minkmum Lax [AMT) itams

A Poal-1008 deprociation sdpabment

B Adwited glin o loss Swa the Parner's
G Dapiokon (othas than 015 gas) Insptructions and
D Od.ges & & Incoma T [nstruttions for
E O¥, gos, & gaalhermal—gdaduchons Form 6251

£ Other AMT kama

s M dnd

(L)
A& Tan-gaampl itaresl incoms

B Ot iax-crompl incame

€ Nondedutivle Supanies
Distributione

A Cosh end mardatabla secunies

s

Invastmant anpensas
iw‘gxmm informanon
{other than renlal real astate)
Bagis of anamgy property
Artaptum of low-income hoysing
credil {section 42X}
Recaphure of low-income housig
Eradd |othar)

Recapture of investment creda
Recapture of alher eredita
Lock-back whetsst=—complaind

fong-term coniracts
Loci-back Mlgraat=inccma pcant
mathod

- X WU @ mm oOd>»

Recaphure of saction 179 deduction
Indansil sxpanis Ko7 corponsis
parinas

Section 433K Informakon

CCF nenquatfied withdrawaly
Dapheton inkommaton=—ol snd gus
Resarved

Uantued busineas taiable incoms
Frecontnbiubon gain floas}

NLRFLEEA® BOVO X

Form 1040, wne b
Sou ine Pannar's Natruchons
San the Parea's natrucsons

Seq the Partnar’s inatryckons

form 4952, mo 48
Form 4952, Une 5
Form 4134

Seu Ve Partnar's insiructons
Seo tha Pamiar’s InsUucions

Form 6§11, e b
Form 8811 ding B

Sen Form 4255

See the Partners katruchons
Sab Fourn DAY

Se0 Fom 684

Soq the Partne's
Inatructons

FIRST100-027714

oPP183
AA0537



TCGIFarkas Funding, LLG -

K-1 Statement {Sch K-1, Form 1065)
Itemn L{c) - Pariner's Current Year Increases (Dacreases}

Schedula K-1 income (loss) . . . : PR . R G 34,755
Sublract:
Nondeductible expenses . ) W : : % 3768
Pariner's current year increases (deﬂeases) S . o ol ol =B - P -20.523
Line 2 - Net Rental Real Estate Income {Loss)
Nat Incoma
Dostription Property Type {Loss)
Catvilo Terrace 2 28
Canyon Willows 2 i
Meridian i 2 -123
Misty Oak Park 2 253
Sahara Mountain HOA 2 19
Mounainsids HOA 2 8
Somersett 2 - 75
Southem Terrace 1 283
Southgate 2 28
Tuscano . 2 230
MBI oo o i 2 195
Tolal Nel Renla! Real Estate Income {Loss} ; ; SOU R vl & 995
Line 17 - AMT ltems
A Code A- Post-1006 depreciation adjustment . i g sesmensmeEsna o B 20
Line 18 - Tax-Exempt Income and Nondeductible Expenses
C Code C - Nondeduchible expenses . . . . . . . . . . . c 3,768

FIRST100-027715

OPP184
AA0538



EXHIBIT “F”
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AA0539



First 100 Hold'mis‘ LLC

Apri 3, 2016

TCG/Farkas Funding, LLC

RE: First 100 Holdings, LLC

Enclosed is your current year Schedule K-1 (Form 1085) for the above-referenced account. The amounts
shown are your distributive share of the partnership’s income, deductions and credits incurred during the
year and are to be reported on your income tax return. The amounts may differ from the distributions you
actually received during the year. The difference may be due to a number of factors including the allocalior
of fees or other deductions, exclusion of tax-exempt income, or a variance between your laxable year and
that of the parinerstup

If applicable, stale tax information has been attached to the K-1, Since income tax requirements vary from
state to state, the presentation of the slate tax information will be different for each state. The information
provided is based on your state of residence from our racords. If information for your state of residence is
not listed, please cantact us at the number below

If you have any questions concerning this information, please call

Sincerely,

First 100 Holdings, LLC

oPP186
AA0540



5513113

[ emaxa [ amendea s OMB No. 15450123

Schedule K-1 2015 I Partner's Share of Current Year Income,

{Form 1065) _Deductions, Crediis, and Other ltems
Deparvnerd of the Tressury Fot cotenose year 2015, or tax 1 | Ordwary dusiness incoma (ki) 15 | Cregis
Infermal Ruvenue Survice year baginaing L2015 -120,837

mdng - 2 | Nerrenisd real 2slate income {iosy)
Partner's Share of Income, Deductions, 393
Credits, etc. ® See back of form and 3808rate Mructions. 3 ] Olrer pel raniat mcome {loss) 18 | Foreign transacions
m Information About the Partnership & | Guarantead payments

A Padnership's amployes identificasion numbar

§ | intaras incomne

B  Peinwship's nome sddress ¢y, siste and ZIP toda

&2 | Ordnary divdends

First 100 Holdings, LLC

G (RS Centor where paninarehip ldeg redurn T | Rayalues
e-hie
B[] Checkilthit 13 8 pubkcly iraded partnership (PT2) B | Mel snondem capital gain Goss)

-6,106
Information About the Partner 98 | el longterm capitel gain (ioss) 17 | Mo m & mum tax (AMT aems

£ Padners denfying rumaer Partner 25 3,354] A 7
90 | Colleciibles (28%) gain (foss)

¥ Painer's name. addiess cily stale and ZIP code

TCGiFarkas Funding, LLC 9¢ | Unrecaptured secion 1250 gan
Ciass A
0| Netsectian 1231 gan {loss) 18 | Tax.exemp! mcome and
nandeduchble eapenses
6 ] Gonersipatneror LLC [X] umitea partnsroremer e | 11 | Otmer moome fioss) c 3,163
memger-mansger mambar
H Domeastle partner D Fareign paitnar
M Whaliype of enlily is this padtner? Parinership Limited
1% | Diskibubens

12 Hihis paniner is afetremenl plan (IRA/SEPIMeopghielc | check hete

11 | Section 179 deducion

J Pariners share of prolt, kasa, and capeal {sea nstuciong)

Baglaning Ending 13 | Other deducinns
Prafil 3.000000% 3.000000% 20 | Other informaban
Loss 3.060000% 3.000000%
Capial 51.2644687% 42 945687 %
K Painers share of kabides ol year end
Honrecourse 5 14 | SeX-amployment earnings (ioas)
Oudtded 1 ] ] 185,313
Recourse $ 183,114
L Panners capusl account analysa “See attached sistement for additional information.
Begnning capnal account, | H 955 361 !
Copetad conirbuted during the year s
Curren! yé & Incroase (decrease} .3 -221.524 | =
Withdurwals £ disinbulions s 1| S
Endng caphsl actaun S 733,827 2
=2
) raroras ] ase [ section 2040 00k 4
Othar tenplain 5

M D the panaer conlnbule property wih a3 bubten gain of lois?
[ ves o
¥ Y3 apach sislement (362 iN3nscbons)

For Paparwork Reduction Act Notice, sas Insbruciions for Form 1048, RS govitorm 1085 Schedule KA [Form 1085) 2015
HTA

OPP187
AA0541



Schedule K-1 {Fom 1085) 215 TCG/Farkas Funding. LLC Page 3
This itst Identifies the codas used on Schedule K-9 for 3k p and provid lzed reporiing information for parinars who fite Form 1040,
For tetalled reporiing 4nd Wing fom, &89 1ha sap Pariners | for & I K-T and the | fons for your I taot return,
1. Ovdinary business mcome (lovs). Determing wheither e incame {loss) i3 Code Raport ot
passive oF nonpassive and arer on your fetum a3 loliows L Empowstment 200t
Repart o enm| eredd
Passre loss See the Partner's instractions M Credi tar increasing research
Passive income Schedute E, ina 28, ¢¢lumn () aclividies
Nonpasse ks Schedute €, fine 20, column (h} N Crodll far amployes secist securily Sae the Partner's lslructions.
Nonpassive intome Scheduls € ing 28, column {j) and Medicars laxes
2. Netrantal resd netate income (loss) See the Partner's lnstructions © Backup withholding
3. Other nel rental income {loss} P Oiher credias
Met income Schedule € Hine 28, column (g) 1, Forakgn lransaciions
Mol los1 Sew the Pactner's tnsinuctions A Nama of counly s U S
4, Guarantesd paymenis Schedule E, line 28. column () POSSESSION
3. Interestintame Foern 1040, bne Ba B Gross income from all sowces form 1116 Par|
&2, Ordinary dividends Form 1040, kne Sa € Gross income sourced ot partner
2b. Quallfied dividends Fom 1040, bna 9 trvad
T. Royaltles Schedule E_ line 4 Foreign gross ) d ail partnersinp fevel
0. Nal ghor-tenm caplial galn {lons) Schedula O, (me 5 D Passive calegory
92, Net long-term capital goln (loss} Schedule O, kne 12 E Gunetgl categoey Farm 1118 Paal
3b. Coltectibles {23%) galn (loas) 29% fiste Gl Workshed! lns 4 F Oihar
{Schedute [ insirpctions) Ded lipgated and app d ai pariner lave!
#¢. Unrecaptuied seciion 1350 gain Szo the Paninecs Insiruclions O Indnsesl qxpense Form 1116 Pantt
10. Net section 1239 galn (losa) See the Panners Insinictions H Olher Farm 1116 Pan§
1. Othar Incoms foss) Oud B d and spporkoned ai p Mg
Coge 10 foreign SOLICE come
A Oihet porlioke woome (1953) Sen Iha Panner's inslauciions 1 Passive caleqory
B trvoluntary convers'ons Sen Iha Pafner's Insiructions J Genwral category Foern 1118, Pan |
€ Sec. V256 contracts & siradies Fonm 6781, ina 1 K Qlher
O Mining #xplorahion Sonts recopluce See Pub. 535 Qher tformanon
E Canceltation of dabt Form 1040, bove 21 or Fotm 982 L Totad foraign 1axes pan Form 1116, Pan i
F  Othes Income {loss) See the Pariner's Jnslruciionk M Tolsd foroign 1axos sccrued Foem 1118 Pan
$2. Section 1719 deduction Ses the Parnar's Instruciions M Raductian In taxes available for credit Form 1118, e 12
13, Othar deductions O Forelgn Wading gross recaipls Form 8872
A Cash conlributions (S0%) P E Hortel incoma exclush Form 8873
B8 Cash coniribulions (30%} QG Other toregn trensaciions See ihe Parinad's Instuciions
€ HMoncash contiibulions (60%) 11, Alterastive minimum tax (AMT) tems
D Noncesh contribudions (304) Sen the Padners A Post-1985 depreciaiion adjustment
E Capdal gain propery to a 50% Inshvciians B Adusiad gam of ks Sea the Padners
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M Ed '} 0} bronef See the Partners lnsiruciions A Cxah svd maralahle secunlies
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TCGiFarkas Funding, LLC
K-1 Statement {Sch K-1, Form 1065}

1142016 12/31/2015 B = 3.600000%
11142015 12/31/2015 s x 3.000000%
2015 12/31/2015 W x 42 945687%

Item L{c} - Partner's Current Year Increases {Daecreases)
Schedule K-1 income {loss) .

-~

n n n

3.000000%
3.000000%
42.945687%

-123.186

Add
Tax-exempt mcome 1,750
Sublract
Mondeductible expenses . . . . . 100.078
Partner's currenl year increases {decreases) . . . . -221.524
Line 2 - Net Rental Real Estate Income {Loss)
Nel income
Desenplion Property Type {Loss)
Cabrillo Terrace 2 145
Meridian 2 a5
Misty Oak Park 2 50
Southern Tarrace 1 83
Southgate 2 19
Vierra 2 31
Total Net Rental Real Eslate lncome (Loss) . 383
Line 17 - AMT liems
A Cade A - Post-1986 depreciation adjusiment 7
Line 18 - Tax-Exempt Income and Nondeductible Expenses
C Code C - Nondeductible expensas . . . ; . : 3.163
Line 20 - Other Information
Z Code Z - Dlher information
Adjustment lo close oul members’ equity {deficit) account. Contact your tax professional ]
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FIRST AMENDED OPERATING AGREEMENT

of
FIRST 100, LLC

This operating agreement of FIRST 100, LLC, a Nevada limited liability company, Adopted April 11,
2012, and Further Amended December 12, 2012, having an effective date of December 12, 2012, is: (i) adopted by
the Manager (as defined below); and (il) executed and agreed to, for good and valuable congideration, by the
Members {as defined below).

ARTICLE I: DEFINITIONS

As used in this Operating Agreement, unless the context clearly indicates otherwise, the following terms
have the following meanings:

L "Act" means Chapter 86 of the Nevada Revised Statutes and any successor statute, as amended
from time to time.

1.2 “Articles" means the Articles of Organization filed with the Nevada Secretary of State by which
the Company was organized as a Nevada limited liability company under and pursuant io the Act.

1.3 "Bankrupt Member” means any Member: (a) that (i) makes a general assignment for the benefit
of creditors; (ii) files a voluntary bankruptey petition; (iii} becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptey or insolvency procecdings; (iv) files a petition or answer seeking for the
Mumber a reorganization, arrangemenl, composition, readjustment, liquidation, disselution, or similar relicf under
any law, (v) fites an answer or other pleading admitting or failing to contest the material ullegations of & petition filed
against the Member in a proceeding of the type described in sub-clauses (i) through (iv) of this Clause (a); or {vi)
seeks, consents o, of acquiesces in the appointment of a trustee, receiver, or liquidator of the Member's or of all or
any substantial part of the Member's properties; or (b} against which, a proceeding seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any law has been
commenced and 120 days have expired without dismissal thercof or with respect to which, without the Member's
consent or acquiescence, a trustee, teceiver, or liquidator of the Member or of all or any substantial part of the
Member's properties has been appointed and 90 days have expired without the appointment's having been vacated or
stayed, or 90 days have expired after the date of expiration of a stay, if the appointment has not previously been
vacated.

1.4 "Business Day” means any day other than a Saturday, a Sunday, or a holiday on which national
banking associations in the State of Nevada are closed.

1.5 "Capita) Contribution" means any contribution by a Member to the capital of the Company.
1.6 “Class A Member" mcans a Mersber identified on SCHEDULE A hereto.

1.7 "Class A Membership Interest” means, with respect to any Class A Member, the percentage
interest set forth opposite such Class A Member's name on SCHEDULE A, #s may be amended from time to time.

1.8 "Class B Member® means a Member identified on SCHCDULE A hereto.
1.9 "Class B Membership Interest” means with respect to any Non Voting Class B Member, the
percentage interest set forth opposite such Class B Member's name on SCHEDULE A, as may be amended from time

to time.

1.10 "*Class C Member" means a Member identified on SCHEDULE A hereto.
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1.1t “Class C Membership Interest” means with respect to any Non Voting Class C Member, the
percentage interest set forth opposite such Class C Member's name on SCIIEDULE A, as may be amended from time
to time,

L12 nCode" means the Internal Revenue Code of 1986 and any successor statute, as amended from
time 1o time.

1,13 “Company" means First 100, LLC, a Nevadu limited liability company

L14  “Default lnterest Rate™ means a rate per annum equal to the lesser of (a) one percent (1.0%) plus
a varying raic per annum that is equal to the Wall Strcet Journal prime rate as quoted in the money rales seelion of
the Wall Street Jownal which is also the base rate on corpurate loans at large United States money center commercial
banks, from time to time as its prime commercial or similar reference interest rate, with adjusiments in that varying
rate to be made on the same date as any change in that rate, and (b) the maximum rate permitted by applicable law.

115  "Delinquent Member" means a Member who does not conribute by the time required all or any
portion of a Capital Contribution that Member is required to make as provided in this Operating Agreement,

1.16  “Dispose,” "Disposing,” or "Disposition' means a sale, assignment, transfer, exchange,
mortgage, pledge, grant of a security interest, or other disposition or encumbrance (including, without limitation, by
operation of law), or the acts thereof.

1.17  "General Interest Rate” means a rate per annum equal to the lesser of (a) the Wall Sircet Joumal
prime rate as quoted in the money rates section of the Wall Strect Journal which is also the base rate on corporale
loans at large United States money center commercial banks, from time to time as its prime commercial or similar
reference interest rate, with adjustments in that varying rat¢ to be made on the same date as any change In that rate,
and (b) the maximum rate permitted by applicable law.

1.18 "Lending Member" means those Members, whether one or more, who advance the portion of the
Delinquent Member's Capital Contribution that is in default,

119  “Manager” means SJC Ventures Holding Company, LLC, a Delaware lirnited liability company.
There is only one Manager of the Company.

120 "Member" means any Person executing this Qperating Agreement as of the date of this Operating,
Agreement as a Member, or hercufter admitied W the Company as a Member as provided in this Operating
Agreement, but does not include any Person who has ceased to be a Member in the Company.

1.21  "Membership Interest” means the interest of a Member in the Company, including, without
limitation, rights to distributions (liquidating or otherwise), aliocations, information, and to consent or approve.

1.22 *NRS" means Nevada Revised Statutes.

1.23  "NRS Chapter 86" means the Nevada statutes contained in Chapter 86 of the Nevada Revised
Statutes concerning limited-liability companies, and any successor statute, as amended from time (o time,

124 “Operating Agreement” means this Operating Agreement, as approved or amended by the
Members, as herein provided.

125  "Permitted Transferee” means any member of such Member's immediate family, or a trust,
including a charitable remainder trust, corporation, limited liability company, or partnership controlled by such
Metmber or members of such Member's immediate family, or another Person controlling, controlled by, or under
common control with such Member.

1.26  “"Person” includes an individual, partnership, limited partnership, limited liability company,
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foreign limited liability company, teust, estate, corporation, custodian, trustee, executar, administrator, nominee or
entity in a rcpresentative capacity.

127  “Priority Return" means a sum equal to that particular Class B Member’s principal amount of
Class B Capital Contribution.

128 "Proceeding” means any threatened, pending or completed action, suit or proceeding, whether
¢ivil, criminal, administrative, arbitrative or investigative.

ARTICLE 11: ORGANRIZATION

2.1 FORMATION. The Company has been organized as a Nevada limited liability company by the
filing of Articles under and pursuant to the Act and the isswance of a certificate of organization for the Company by
the Secretary of State of Novada,

22 NAME. The name of the Company is FIRST 100, LLC and all Company business must be
conducted in that name, or such other registered names that comply with applicable law as the Manager may select
from time lo time.

2.3 REGISTERED OFFICFE; REGISTERED AGENT; PRINCIPAL OFFICE IN THE UNITED
STATES; OTHER OFFICES. The registered office of the Company required by the Act to be maintained in the
State of Nevada shall be the office of the initial registered agent named in the Articles or such other office (which
need not be a place of business of the Company) as the Manager may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Nevada shall be the initial registered agent
named in the Aricles or such other Person or Persons as the Manager may designate from time to time in the manner
provided by law. The principal office of the Company in the United States shall be at such place as the Manager may
designate from time to time, which need not be in the State of Nevada, and the Company shall maintain records there
as required by NRS §86.241 and shall keep the street address of such principal office at the registered office of the
Company in the State of Nevada. The Company may have such other offices as the Manager may designate from
time to fime.

24 PURPOSES. The purpase of the Company is everylhing allowable by law.

25 FOREIGN QUALIFICATION. Prior to the Company's conducting business in any jurisdiction
other than Nevada, the Manager shall cause the Company to comply, to the extent procedures are available and those
matters are reasonably within the control of the Manager or Members, with all requirements necessary to qualify the
Company as a foreign limited liability company in that jurisdiction. At the request of the Manager or Members, each
Member shall execute, acknowledge, swear to, and deliver all certificates and other instruments conforming with this
Operating Agreement that are necessary or appropriate to qualify, continue, and terminate the Company as a foreign
limited liability company in all such jurisdictions in which the Company may conduct business.

2.6 TERM. The Company commenced on the datz the Nevada Secretary of State issued a certificate of
organization for the Company and shall continue in existence for the period fixcd in the Anticles for the duration of
the Company, or such earlier time as this Operating Agreement may specify.

2.7 MERGERS AND EXCHANGES. The Company may be a patty to: (a) a merger; or (b) an
exchange or acquisition permitted by the Act, subject to the requirements of this Operating Agreement.

2.8 NO STATE-LAW PARTNERSHIP, The Members intend that the Company not be a partnership
(including, without limitation, a limited partnership) or joint venture, for any purposcs other than federal and state tax
purposes, and this Operating Agreement may not be construed to suggest otherwise.

ARTICLE I11: MEMBERS
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31 THREE CLASSES OF MEMBERSHIP INTEREST. The Company shall have three classcs of
Membership Interests; Class A Voting Membership Interests, Class B Non Voting Membership Interests and Class C
Non Voting Membership Interests. Each of the Class A Membership Interests. Class B Membership Interests and
Class C Membership Interests shall have vertain rights, obligations and privileges, as provided in this Agreement.

32 MEMBERSHIP INTERESTS. The Member names and Class A Membership Interests of the
Class A Members are set forth on SCHEDULE A, The Member names and Class B Membership Interests of the
Class B Members are set forth on SCHEDULE A. The Member names and Class C Membership Interests of the
Class C Members are set forth on SCHEDULE A.

3.3 CLASSES AND VOTING. The Company may issuc voting Membership Interests and non-voting
Membership Interests. The Membership certificates shall clearly designate so as to distinguish between voting and
non-voting classes. Upon adoption of this Operating Agreement:

i Class A Members shall have voting rights. All references in this Opereting Agreement to
discretionary actions subject to a vote of Members shall solely refer to Class A Members.

fi.  Class B Members are pon-voting Membership Interests.
jii.  Class C Members are non-votiug Membership Interests,

34 VOTING; PROXIES. Each outstanding Class A Membership Interest shall be entitied to one vote
per ane full percent of Class A Meinbership Interest owned by the Membcr on each matter submitted to a vote at a
meeling of Members. A Member may vote either in person or by proxy exccuted in writing by the Member or by his
duly authotized attomey in fact. No proxy shall be valid after eleven (11) momhs from the date of its execulion
unless otherwise provided in the proxy. Each proxy shall be revocable unless the proxy form conspicuously states
that the proxy is irrevocable and the proxy is coupled with an interest.

s QUORUM. Unless otherwise provided in the Articles, the holders of a simpte majority of the
Membership Interest entitled to vole, represented in person or by proxy, shalt constitute a quorum at a mecting of
Class A Members.

36 MAJORITY VOTE. Wiih respeel (o any matlor when a quoram is present al any mleeting, the vote
of the holders of a simple majority of the Membership lnterest, present in person or represented by proxy, having
voting power with respect to that matier, shall gecide such matter brought before such meeting, unless the maner is
one upon which, by express provision of the Articles or this Operaling Agreeiment, or by an express provision of the
Act which is applicable to such vote unless overridden by the Anticies, a different vote is required, in which case such
express provision shall govern and control the decision of such matter.

37 PLACE AND MANNER OF MEETING., All meetings of the Members shall be held at such time
and place, within or without the State of Nevada, as shall be stated in the notice of the meeting or in & duly execuled
waiver of notice thereof, Members may panicipate in such mevtings by means of conference telephone of similar
communications equipment by means of which all Persons paicipating in the meeting can hear each other, and
participation in a meeting as provided herein shall constitute presence in person at such meeting, except where a
Person participates in the meeting for the express purpose of ohjecting to the transaction of any busingss on the
ground that the mecting is not lawfully catled or convened.

3.8 CONDUCT OF MEETINGS. All meetings of the Members shall be presided over by the
chairman of the meeting, who shall be a Person designated by the Manager. The chairman of any meeting of
Members shall determine the order of business and the procedure at the meeting, including such regulation of the
manner of voting and the conduct of discussion as seem to him in order.

19 ANNUAL MEETING. An annual meeting of the Members shall be held each year. Failurc to hold
the annual meeting at the designated time shall not work as a dissolution of the Company.

3.0 SPECIAL MEETINGS. Special meetings of the Members may be called at any time by: (i} the
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Manager of the Campany; (i) the President of the Company if such office exists; or (jii) the holders of at least five
percent (5%) of the Class A Membership interests. Unless waived, notice of such special mesting must be made in
writing at least ten days prior 1o the meeting date, and such notice shall state the purpose of such special meeting and
the matters proposed 1o be acted on thereat. A quorum must be present for such meeting to be recognized and
effective.

31§ NOTICE. Written or printed notice stating the place, day and hour of the meeting and, in case of 2
spectal meeting, the purpose or purposes for which the meeting is called, shall be delivered not tess than ten vor more
than sixty days before the date of the meeting either personally or by mail, to each Member, provided that such notice
may be waived as provided in this Operating Agreement. [f mailed, such notice shall be deemed to be delivered when
deposited in the United States mail addressed to the Member at his address as it appears on the records of the
Company, with postage thereon prepaid.

312  CLOSING RECORD BOOKS AND FIXING RECORD DATE. For the purpose of determining
Members entitled to notice of or to vote at any meeting of Members or any adjournment thereof, or enlitled to
distribution or in order to make a determination of Members for any other proper purpose, the Manager may provide
that the record books shall be closed for a stated period not exceeding sixty (60} days. If the record books shall be
closed Tor the purpose of determining Members entitled to notice of or to vote al a meeting of Members, such books
shall be closed for at least ten (10) days immediately preceding such meeting. {n lieu of closing the record books, the
Manager wiay {ix in advance a date as the record date for any such determination of Members, such date in any case
to be not more than sixty (60) days and in the case of a meeting of Members, not less than ten (10} days prior (o the
date of which the particular action requiring such determination of Members is to be taken. [f the record books are
not closed and no record date is fixed for the determination of Members entitled to notice of or to vole at a meeting
of Members, or Members entitled to receive distribution, the date on which notice of the meeting is mailed or the
date on which the resolution of the Manager, declaring such distribution is adopted, as the case may be, shall be the
record date for such determination of Members. When a determination of Members entitled to vote at any meeting of
Members has been made as provided in this Section, such determination shalt apply to any adjournment thereof,
except where the determination has been made through the closing of record books and the stated period of closing
has expired.

3.13 ACTION WITHOUT MEETING. Any meeting, or any action required by the Act io be taken at
a meeting of the Members, or any action which may be taken at a meeting of the Members (including any action
requiring less than unanimous vote of the members), may be taken without a formal meeting, and withoul prior
notice, but only if consent in writing, setting forth the action $o 1aken, shall have been signed by the holders of all the
Membership Intercst for each class entitfed to vote and such consent shall have the same force and effect as vote by
formal meeting of the Members, Written consents made pursuant to this Section shall be signed and dated.

3.14 CONFIDENTIAL INFORMATION. The Members acknowledge that from time to time, they
may receive information from the Manager or other Persons regarding the Company or Persons with which it does
business. Each Member shall hold in strict conlidence any information it receives regarding the Company that is
identified as being confidential (and if that information is provided in wriling, that is so marked) and may not
disclose il 1o any person other than to another Member or a Manager, except for disclosures: (1) compelled by law
(but the Mermber must notify the Manager promptly of any request for that information, before disclosing it, if
practicable); (ii} to advisers or representatives of the Mcember or Persons to which that Member’s Membership
Interest may be Disposed as permitted by this Operating Agreement, but only if the recipients have agreed to be
bound by the provisions of this Section; or (jii) of information that Member also has received from a source
independent of the Company that the Member reasonably believes obtained that information without breach of any
obligation of confidentiality. The Members acknowledge that breach of the provisions of this Section may cause
irreparable injury to the Company for which monetary damages are inadequate, difficult to compute, or both.
Accordingly, the Members agree that the provisions of this Section may be enforced by specific performance. The
Meambers acknowledge thas the Manager from time w time may determing, due to contraciual nbligations, business
concerns, or other considerations, that ceriain information regarding the business, affairs, properties, and financial
condition of the Company should be kept confidential and not provided to ssme or alt other Members, and that it is
nat just or reasonable for those Members to examine or copy that information,

3,05  LIABILITIES TO THIRD PARTIES. Except as otherwise cxpressly agreed in writing, ne
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Member or the Manager shall be liable for the debts, obligations or liabilities of the Company.

316 WITHDRAWAL / SURRENDER. A Member may unilaterally withdraw from the Company asa
Member, but only by ways of a written surrender of membership interest tendered to the Company and all Members
then in existence.

3.17 LACK OF AUTHORITY TO BIND OR OBLIGATE, The Company is Manager-managed. No
Membser (other than a Manager or a duly appointed officer) has the authority or power to act for or on behalf of the
Company, to do any act that would be obligating or binding on the Company, or to incutr any expenditures on behalf
of the Company,

318 REPRESENTATIONS AND WARRANTIES, Each Member hereby represents end warrants to
the Company and each other Member that (a) if that Member is a corporation, it is duly organized, validly existing
und in gooad standing under the law of the state of its incorporation and is duly qualified and in good standing as a
foreign corporation in the jurisdiction of its principal place of business (if not incorporated thevein). (b) if that
Member is a lirnited liability company, it is duly organized, validly existing, and (if applicable) in good standing
under the law of the state of ils organization and is duly gualificd and (il applicable} in good standing as a foreign
tinted liability company in the jurisdiction of its principal place of business (if not organized therein); (c) if that
Member it 2 partnership, trust, or other entity, itis duly formed, validiy existing, and (i applicable) in good standing
onder the law of the state of its fonmation, and if required by law is duly gualified to do business and (if applicable)
in pood standing in the jurisdiction of its principal place of business {if not formed therein), and the representations
and wamranties in Clause (), (b), or {c), as applicable, are true and correct with respect to each parmer (other than
limited patmers), trustee, or other Member thereof, (d) that Member has full corporate, limited liability company,
partnership, trust, or other applicable power and authority to execute and agree to this Operating Agreement and to
perform its obligations hereunder and all neccssary actions by the board of directors, shareholders, Manager,
Member(s), partners, trustees, beneficiaries, or other Persons necessary for the due authorization, execution, delivery,
and performance of this Operating Agreement by that Member have been duly taken; () that Member has duly
executed and delivered this Operating Agreemient; and (f) that Member's authorization, exccution, delivery, and
performance of this Operating Agreement do not conflict with any other agreement or arrangement 1o which that
Member is a party or by which it is bound.

319  ADMISSION OF ADDITIONAL MEMBERS. Following adoption of this Operating Agreement,
the Company may admit one or more additional Members from time to time, but onky upon the majority vote of all
Class A Members then in existence. The terms of admission or issuance must specify the Capital Contributions
applicable thereto, and may also provide for the creation of additional classes of Members and having different
rights, powers, and duties, but is so then this Operating Agreement shall be amended 1o reflect such added classes.
Upon the admission to the Company of any additional members, the Membership Interests of the elher Menbers
shall be reduced accordingly on a pro rata basis. SCHEDULE A shail be amended from time to time as of the
effective date of the admission of an additional member to the Company. As a condition to being admitled to the
Company, each additional member shall execute an agreement to be bound by the terms and conditions of this
Agreement,

320 RESTRICTIONS ON TRANSFERENCE OF MEMBERSHIP INTEREST. Notwithstanding
anything herein to the contrary, the Membership Interest and transferability of Membership Interest in the Company
are substantially restricted. Neither record title nor beneficial ownership of a Membership Interest may be transferred
or encumbered without the consent of all Members, This Company is formed by a closely-held group, who will have
srendered certain management rights (in exchange for limited liability) based upon their relationship and trust.
Capital is also material to the business and investment objectives of e Company and its federal tax status. An
vnauthorized transter of a Memborship Interest could crzate a substantial hardship w the Company, jeopardize its
capital base, and adversely affect ils tax structere. These restrictions upon ownership and transfer arc not intended as
a penalty, but as a method to protect and preserve existing relationships based upon trust and the Company's capital
and its financial ability to continue, Notwithsianding the forcgoing resirictions upon ransfer and ownership, the
following transfers are permitted:

A, Death of a Member Who Is A Natural Person. The personal representative of a deceased
Member's estate, or his or her contract beneficiary, may exercise all of the decedent’s rights and powers as a Member,
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and the decedent's Membership interest in the Company will continue and pass to those entitled thereto upon the
Member's death. It is specifically provided that a Member may prepare a written and acknowledged document in
which he or she designates one or more beneficiaries of that Person’s Membership Interest, and his or her wrinen
designation will be binding upon the Company if delivered to the Company before or within at least sixty 60 days
after the death of the Member.

B. Estate Planning Transfers. A Member will also have the right to make estate planning transfers of
all or any part of his or her Membership Interest in the Company. The term “estate planning transfer” will mean any
transfer made during the life of a Member without value, or for less than full consideration, by way of 4 marital
partition agreement and/or a transfer of all or any part of a Membership Interest to a trust whose beneficiary or
beneficiaries are the Momber andfor the spouse of a Member, and/or the descendants of a Member, and/or one or
morc beneficiaries qualified to receive a charitable gift under § 170(c) of the Code. The Articles and this Operating
Agreement will bind the transferee of any estate planning transfer (o the exact terms and conditions of the Articles
and this Operating Agreement.

C. Transfers for Convenience. A Member who is a company may freely transfer its Membership to
another company whose ownership is identical to the ownership of the assignor Member, provided, however, that
such Member may not cause or permil an interest, divect or indirect, in itself to be disposed of such that, after the
disposition, {a) the Company would be considered to have terminated within the meaning of §708 of the Code or (b)
that Member shall cease to be controlled by substantially the same Persons who control it as of the date of its
admission to the Company. On any breach of the provisions of ctause (b) of the immcdiately preceding sentence, the
Company shall have the option to buy, and on exercise of that option the breaching Member shall sell, the breaching
Member's Membership Interest all in accordance with Article XI as if the breaching Member were a Bankrupt
Member.

D, Approved Sale or Transfers. A Member may transfer its Membership to another Person upon the
unanimous vote of all Class A Membets.

321 DISPUTED TRANSFERS. The Company will not be required to recognize the interest of any
transferee who has obtained a purported interest as ihe result of a transfer of ownership which is not an authorized
transfer. If the Membership Interest is in doubt, or if there is reasonable doubt as to who is entitled to a distribution of
the income realized fromn a Membership Interest, the Company may accumulate the income until this issue is finally
determined and resolved. Accumulated income will be credited to the capital account of the Member whose interest
is in question.

322  RIGHT OF FIRST REFUSAL. If any Person or agency should acquire the intercst of a Member
as the result of an order of a court of competent jurisdiction which the Company is required to recognize, or if a
Member makes an unauthorized transfer of a Membership Interest which the Company is required to recognize, the
interest of the ransferee may then be acquired by the Company upon the following terms and conditions:

(a) The Company will have the unilateral option to re-acquire the Membership interest by giving
written nolice to the transferee of its intent to purchase within 90 days from the date it is finally
determined that the Company is required to recognize the transfer.

{b) The Company will have 180 days from the first day of the month following the month in which
it delivers notice exercising its option to purchase the Membership Interest. The valuation date
for the Membership Interest will be the first day of the month following the month in which
notice is delivered.

(¢} Unless the Company and the transferee agree otherwise, the fair markel value of a Membet's
Membership Interest is to be detersnined by the written appraisal of a Person or firm qualified
to value this type of business. The appraiser selecled by the Company must be a member of
and qualified by the American Society of Appraisers, Business Valuations Division, [P. O. Box
17265, Washington, DC 2004 1) to perform appraisals.

(d) Closing of the sale will occur at the registered office of the Company at 10 o'clock A.M. on the
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first Tuesday of the month following the month in which the valuation report is accepted by the
transferee (called the “closing date™), The transferee must accept or reject the valuation report
within 30 days from the date it is delivered. If not rejected in writing within the required
petiod, the report will be accepted as written, If rejected, closing of the sale will be postponed
unti! the first Tuesday of the month following the month in which the valuation of the
Membership Interest is resolved. The transferee will be considered a non-voting owner of the
Membership Interest, and entitled to all items of income, deduction, gain or loss from the
Membership Interest, plus any additions or subtractions therefrom until closing.

{¢) In order to reduce the burden upon the resources of the Company, the Company will have the
option, to be exercised in writing delivered at closing, to pay its purchase money obligation in
10 equal annual installments (or the remaining terms of the Company if less than 10 years)
with interest thereon at market rates, adjusted annually as of the first day of ach calendar year
at the option of the Manager. The term “market rates” will mean the rate of interest prescribed
as the “prime rate™ as quoted in the money rates section of the Wall Sreet Journal, which is
also the base ratc on corporate loans at large United States money center commercial banks, as
of the first day of the calendar year. If §§483 and 1274A of the Code apply to this transaction,
the rate of interest of the purchase money obligation will be fixed at the rate of interest then
required by law, The first installment of principal, with interesy due thereon, will be due and
payable on the first day of the calendar year following closing, and subsequent annual
installments, with interest due thereon, will be due and payable, in order, on the first day of
each calendar year which follows until the entire amount of the obligation, principal and
interest, is fully paid. The Company will have the right to prepay all or any part of the purchase
money obligation at any time without premium or penaity.

{0 The Manager may assign the Company's option to purchase to one or more of the Members
(this with the affirmative consent of nu less than 50% of the remaining Members, excluding the
interest of the Member or transferee whose intcrest is to be acquired), and when done, any
rights or obligations imposed upon the Company will instead become, by substitution, the
rights and obligations of the Members who are assignees.

(®) Neither the transferce of an unauthorized transfer or the Memboer causing the transfer will have
the right to vote during the prescribed option period, or if the option to purchase is timely
exercised, until the sale is actually closed.

323 TAX TREATMENT OF TRANSFERRED MEMBERSHIP INTERESTS. With respect to any
transferred Membership Interest that may occur, all items of income, gain, loss, deduction, and credit allocable to any
transferred Membership Intcrest shall for lax purposes be allocated between the transferor and the transferee based on
the portion of the calendar year during which each was recognized as owning that Membership Interest without
regard to the results of Company operations during any particular portion of that calendar year and without regard to
whether cash distributions were made to the wansferor or the transferee during that calendar year; provided, however,
that this allocation must be made in accordance with a method permissible under §706 of the Code and the
regulations thereunder.

ARTICLE LV: CAPITAL CONTRIBUTIONS

4.1 INITIAL CONTRIBUTIONS. Contemporanecusly with the execution by such Member of this
Operating Agreement, each Member shall make the Capital Contributions described for that Member in
SCHEDULES A and B. No interest shall be earned or paid on Capital Contributions or 2 member’s capital account.

4.2 SUBSEQUENT CONTRIBUTIONS. [f necessary and appropriate to cnable the Corapany to meet
its costs, expenses, obligations, and liabilitics, and if no lending source is available, then the Manager shall notify
each Class A Member (“Capital Call™) of the need for any additional capital contributions, and such capital demand
shall be made on cach Class A Member in proportion to its Class A Membership Interest. Any such Capital Call
notice must include a statement in reasonable detail of the proposed uses of the required additional capital

OPERATING AGREEMLNT OF Firs 1 100, LLC Page 8 of 28

OPP200
AA0554



contributions and a date (which date may be no ¢aclier than the fifih Business Day following each Member's receipt
ol its notice} before which the additional capital contributions must be made.

4.3 FAILURE TO CONTRIBUTE. [faMember does not contribute afl of its share of a Capisal Call
by the time required, then either:

1) One or more Class A Mcmbers may provide the additional capital, with such added capital to be
reflected in that Class A Member’s Capital Contribution, however, such additional capital to be entitled
10 priority teturn superior to those set forth in Article V.

or

2) Any other Members, individualiy or in concert (the “Lending Member,” whether one or more), to
advance the portion of the Delinquent Member's Capital Call that is in defaul, with the following
resulis:

(a) the sum advanced constitutes a loan from the Lending Member to the Delinquent Member
and a Capital Contribution of that sum to the Company by the Delinquent Member
putsuant to the applicable provisions of this Operating Agreement;

(b) the principal balance of the loan and all accrued unpaid interest thereon is due and payable
in whole on the tenth day after written demand therefore by the Lending Member to the
Delinquent Member;

(3] the amount loaned bears interest a1 the Default Interest Rate from the day that the advance
is deemed made until the date that the loan, together with all interest accrued on i, is
repaid to the Lending Member;

(d) alt distributions from the Company that otherwise would be made v the Delinquent
Member (whether before or after dissolution of the Campany) instead shall be paid to the
Lending Member unlil the loan and all interest acerued on it have been paid in full to the
Lending Member (with payments being applied first to accrued and unpaid interest and
then to principal);

(e} the payment of the loan and interest accrued on it is secured by a securily interest in the
Delinquent Member's Membership Interest, and the Lending Member may file a financing
statement evidencing and perfecting such security interest; and

(N the Lending Member has ihe right, in addition to the other rights and remedies granted (o
il pursuant to this Operating Agreement or available to it at law or in equity, to take any
action (including, without timitation, court proceedings) that the Lending Member may
deem apprapriate to obtain payment by the Delinguent Member of the loan and all accrucd
and unpaid interest on it, at the cost and expense of the Delinquent Member.

4.4 RETURN OF CONTRIBUTIONS. Class A Members are not entitled to the return of any part of
their Capital Contributions. In accordance with Article V, Class B Members and Class C Membets are entitled to
priority teturn of all of their Capital Contributions. An un-repaid Capital Contribution js not a liability of the
Company or of any Member.

4.5 ADVANCES BY MEMBERS. If the Companty daes not have sufficient cash to pay its abligations,
any Member(s) that may agree to do so with the Manager’s consent may advance all or part of the needed funds 1o or
on behalf of the Company. An advance described in this Section constitutes a loan from the Member to the Company,
bears interest al the General Interest Rate from the date of the advance uniil the date of payment, and is not a Capital
Contribution.

4.6 CAPITAL ACCOUNTS. A capital account shall be established and maintained for each Member,
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by Class. The Members’ capital accounts also shall be maintained and adjusted as permitted by the provisions of
Treas. Reg. § 1.704-1 (b)2)iv)(f} and as required by the other provisions of Treas. Reg. § 1.704-1 (bX2Xiv) and
1.704-1(b}{4), including adjustments to reflect the allocations to the Members of depreciation, depletion,
amortization, and gain or loss as computed for book purposes rather than the allocation of the comesponding items as
computed for tax purposes, as required by Treas. Reg. §1.704-1(b)}2)(iv)(g). On the transfer of all or part of a
Membership Interest, the capital account of the transferor that is attributable to the transferred Membership Interest or
part thereof shall carry over to the wransferee Member in accordance with the provisions of Treas. Reg. §1.704-

I(BH2)AVKD.

ARTICLE V: ALLOCATIONS AND DISTRIBUTIONS

5.1 DISTRIBUTIONS. From time to time (but at least once each calendar quarter) the Manager shall
determine in its reasonable judgment to what extent (if any) the Company's cash on hand exceeds its current and
anticipated needs, including, without limitation, for operating expenses, debt service, acquisitions, and a reasonable
contingency reserve, If such an excess exists, the Manager shall cause the Company to distribute to the Members an
amount in cash (or property other than cash) equal to that excess. Distributions by the Manager shall be mandatory
upon the affirmative vote of 95% or more of the Class A Members, subject to Section 5.5.

52 ALLOCATION OF PROFIT DISTRIBUTIONS OF THE COMPANY. Profit distributions of
the Company in each fiscal guarter shal! be allocated to the Mcmbers as follows:

i. fitst to the Class B Memhers, in proportion to their respective Class B Capital Contributions,
in accordance with Section 5.3 (*Priority Return™);

. next to the Class C Members, in proportion 10 their respective Class C Capital Contributions,
in accordance with Section 5.3 {(“Priority Return™);

iii. next to the Class A Members in accordance with their respective Class A Membership
Interests; provided, however, that Class A Members will only be allocated profit distributions
after Class B Members and Class C Members have been paid their entire Priority Return,

53 TREATMENT OF CLASS B DISTRIBUTIONS. Class B profit distributions made pursuant to
Section 5.2(i) shal! be treated as a return of capital, and accordingly each Class B Member®s Capital Contribution will
be proportionately reduced by the dollar amount equal to the allocation of profit distributions made o that particular
Class B Member, until their Capital Contribution is returned in full. Once each Class B Member’s Capital
Contribution is reduced to $0, the Class B class will cease to exist.

54 TREATMENT OF CLASS C DISTRIBUTIONS. Class C profit distributions made pursuant to
Section 5.2(ii) shall be treated as a return of capital, and accordingly each Class C Member’s Capital Contribution
will be proportionately reduced by the dollar amount equal to the allocation of profit distributions made to that
particular Class C Mcmber, until their Capital Contribution is returned in full. Once each Class C Mermber's Capital
Contribution is reduced to 80, the Class C class will cease to exist.

5.5 RIGHT TO RECEIVE DISTRIBUTIONS, Except as otherwisc provided in NRS §86.391 and
§86.521, at the time a Member becomes entitled te receive a distribution, the Member has the status of and is extitled
to all remedies available to a creditor of the Company with respect to the distribution,

5.6 LIMITATION ON DISTRIBUTION. Notwithstanding any other provision in this Article, the
Manager may not make a distribution to the Company’s Members to the extent that, immediately after giving effect
to the distribution, all liabilities of this Company, other than liabilities to Mecrbers with respect to their interests and
liabilities for which the recourse of creditors is limited to specified property of this Company, exceed the fair value of
this Company assets, except that the fair value of property that is subject to a liability for which recourse of creditors
is limnited shatl be included in this Company's assels only to the extent that the fair value of that property exceeds that
liability. However, a Member who receives such a distribution has no liability under the Act to return the distribution
unless the Member knew that the distribution violated any provision of the Acl.
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ARTICLE VI: MANAGER

6.1 MANAGEMENT BY MANAGER.

A, Except for situations in which the approval of the Members is required by this Operating
Agreement or by non-waivable provisions of applicable law, the powers of the Company shall be exercised by or
under the authority of, and the business and affairs of the Company shall be managed under the direction of the
Mansger, No member shall take part in the management of the Company's business, transact any business in the
Company's name or have the power 1o sign documents or otherwise bind the Company. The Manager may make all
decisions and take all actions for the Company not otherwise provided for in this Operating Agrecment, including,
without limitation, the following:

{1 hiring, managing, and terminating officers, employees, and independent coniractors

2 entering into, making, and performing contracts, agreements, and other undertakings
binding the Company that may be nccessary, approprinte, or advisable in furtherance of the purposes of the
Company;

(5] opening and maintaining bank and investment accounts and arrangements, drawing checks
and other orders for the payment of money, and designating individuals with authority to sign or give instructions
with respect to those accounts and arvangements;

) maintaining the assets of the Company in good order;

()] collecting sums due the Company;

(6} to the extent that funds of the Company are available therefore, paying debis and
obligations of the Company;

)] acquiring, utilizing for Company purposes, and Disposing of any asset of the Company;

® borrowing money or otherwise committing the credit of the Company for Company
activities and voluntary prepayments or extensions of debt;

') selecting, removing, and changing the authority and responsibility of lawyers, accountants,
and other advisers and consultants;

{10} obtaining insurance for the Company;

) determining distributions of Company cash and other property as provided in Article V;
and

(12) the institution, prosecution and defense of any proceeding in the Company's name.

B. Notwithstanding the provisions of Section 6.1 A., the Manager may not cause the Company to do
any of the following without complying with the applicable requirements set forth below:

(1) sell, lease, exchange or otherwise dispose of (other than by way of a pledge, mongage,
deed of trust or trust indenture) all or substantially all the Company’s property and assets (with or without good will),
other than in the usual and regular course of the Company's business, withowt complying with the applicable
procedures set forth in the Act, including, without limitation, the requirements set forth in this Operating Agreement
regarding approval by the Members (unless such provision is rendered inapplicable by another provision of
applicable law);

) be a party to (i) a merger, or (i) an exchange or acquisition, without complying with the
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applicable procedures set forth in the Act, including, without limitation, the requirements set forth in this Operating
Agreement regarding approval by the Members (unless such provision is rendered inapplicable by another provision
of applicable law);

3) amend or restate the Articles, without complying with the applicable procedures set lorih
in the Act, including, without limitation, the requirements set forth in this Operating Agreement regarding approval
by the Members, unless such provision is rendered inapplicable by another provision of applicable law.

6.2 ACTIONS BY MANAGER; DELEGATION OF AUTHORITY AND DUTIES.

A, In managing the business and affairs of the Company and exercising its powers, the Manager shall
act: (i) collectively through meetings and written consents consistent as may be provided or limited in other
provisions of this Operating Agreement; (if} through officers to whom management authority and duties have been
delepated, pursuant to subsection {C) below; and {iii) through committees comprised of Members and management,
if any so may be appointed.

B. The Manager may, from time to time, designate one or more advisory beards 1o provide guidance
and insight to the Company’s strategic direction and operations, provided, however, that any such advisory board
shail have no managerial authority or any other avthority to act on behalf of or bind the Company.

C. The Manager may, from time to time, designate one or more natural persons to be officers of the
Company. No officer need be a resident of the State of Nevada or a Member. Any officers so designated shall have
such authority and perform such duties as the Manager may, from time to time, delegate to them. The Manager may
assign titles to particular officers. Unless the Manager decide othierwise, if the title is one commonly used for officers
of a business corporation formed under the NRS Chapter 78, the assignment of such title shall consiitute the
delegation to such officer of the authority and duties thal are normally asscuialed with that office but may also
inchude other such specific delegation of authority and duties made to such officer by the Manager. Each officer shall
hold office untit his successor shall be duly destgnated and shall qualify or until his death or until he shall resign or
shall have been terminated by Manager or the President of the Company, if any. Any number of offices may be held
by the same person. The salaries or other compensation, if any, of the officers and agents of the Company shzll be
fixed from time tv time by the Manager or the President of the Company (if such position has been appointed). Any
officer may resign as such at any time. Such resignation shall be mude in writing and shall take effect at the time
specified therein, or if no time be specificd, at the time of its receipt by the Manager. The acceptance of a resignation
shall not be necessary to make it effective, unless expressly so provided in the resignation. Any officer may be
removed as such, either with or withowt cause, by the Manager whenever in their judgment the best interests of the
Company will be served thercby; provided, however, that such removal shall be without prcjudice to the contract
rights, if any, of the Person so removed. Designation of an officer shall not of itself ¢reate contract rights. Any
vacancy occurring in any office of the Company may be filled by the Manager.

D. Any Person dealing with the Company, other than a Member, may rely on the authority of the
Manager or ofticer in taking any action in the name of the Company without inquiry into the provisions of this
Operating Agreement or compliance herewith, regardless of whether that action actually is taken in accordance with
the pravisions of this Operating Agreement.

6.3 AGENCY, The Manager and any appointed officers are agents of this Company for the purpose of
any acl carrying out the business of the Company, including the execution in the name of the Company of any
instrurnent for apparently carrying on in the usual way the business of this Company.

6.4 COMPENSATION. The Manager shall be paid reasonable compensation and reimbursed for all
expenses incurred on behalf of the Company.

6.5 REMOVAL AND RESIGNATION. The Manuger may not be removed or terminated by the
Members cxcept by unanimous vote. T'he Manager may resign at any lime. Such resignation shall be made in writing
and shall take effect at the time specified therein.

6.6 YACANCIES. Any vacancy occurring in the position of Manager may be filled by the affinmative
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vote of a majority of Class A Members by election at a special meeting of Members called for that purpose.

6.7 APPROVAL OR RATIFICATION OF ACTS OR CONTRACTS BY MEMBERS. The
Manager in iis discretion may submit any act or contract for approval or ratification at any annual meeting of the
Members, or at any special meeting of the Members catled for the purpose of considering any such act or contract,
and any act or contract that shall be approved or be ratified by 98% of the Class A Members shal] be as valid and as
binding upon the Company and upon all the Members as if it shall have been approved or ratified by every Member
of the Company.

6.8 INTERESTED MANAGER, OFFICERS AND MEMBERS.

A. No contract ot transaction shall be voidable between this Company and any other Person in which
the Company's Manager, any Member, or any officer is (i) that Person or (i) holds a financial interest in that Person,
if:

(1) The material facts as to the relationship or interest and as to the contract or transaction are
disclosed or are known to all of the Members, and the Manager or committee in good faith authorizes the contract or
transaction; or

(2} The material facts as to the relationship or interest and as to the contract or transaction are
disclosed or are known to all Members entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the Members; or

(3) The contract or transaction is fair as to this Company as of the time it is authorized, approved,
or
ratified by the Manager or the Members.

B. A Member who is a Manager may be counted in determining the presence of 2 quorum at a meeting
of the Members which authorizes the contract or transaction.

ARTICLE VI11: INDEMNIFICATION

7.1 DEFINITIONS. For purposes of this Article VLI

A. “Limited Liability Company™ includes any domestic or foreign predecessor entity of the Company
in a morger, consolidation, or other transaction in which the liabilities of the predecessor sre transferred to the
Company by operation of law and jn any other transaction in which the Company assumes the liabilities of the
predecessor but does not specifically exclude liabilities that are the subject matter of this Article.

B. “Manager” means any Person who is or was a Manager of the Company and any Person wha, while
a Manager of the Company, is or was serving at the request of the Company as a Manager, officer, partner, venturer,
proprictor, teustee, employee, agent, or similar functionary of another foreign or domestic limited liability company,
corporation, partnership, joint venture, sote proprietorship, trust, employee bencfit plan, or other enterprise.

C. “Expenses” include court costs and attomeys' fees.

D. “Official capacity” means: (1) when used with respect to a Manager, the office of Manager in the
Company; and (2} when used with respect to a Person other than a Manager, the elective or appointive office in the
Company held by the officer or the employment or agency relationship undertaken by the employee or agent on
behalf of the Company; provided, however, that “official capacity” does not include service for any other foreign or
domestic limited liability company, corporation, or any partnership, joint venture, sole proprietorship, trust,
employee benefit plan, or other enterprise.

E. “Proceeding” means any threatencd, pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, arbitrative, or investigative, any appeal in such an action, suit, or proceeding, and any
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inquiry or investigation that could lead to such an aclion, or proceeding.

7.2 STANDARD FOR INDEMNIFICATION. The Company shall indemnify a Person who was, is,
or is threatened 1o be made a named defendant or respondent in a proceeding because the Person is or was a Manager
or Officer of the Company, or for any action, related to Company ot non-Company matters, if it is determined either
by the Manager for any reason, or in accordance with this Article, that the Person:

A. conducted himself in goed faith;
B. reasonably believed (i} in the casc of conduct in his official capacity as a Manager of the Company,

that his conduct was in the Company’s best interests, and (ii} in all other cases, that his conduct was al least
not opposed to the Company's best interests;

C. in the case of any criminal proceeding, had no reasonable cause to believe his conduct was
wnlawful; or
D. for any other reason as may be determined solely in the discretion of the Manager.

7.3 PROHIBITED INDEMNIFICATION. Except to the extent permitted by this Article, a Manager
or Member may not be indemnified under any Section of this Article in respect of a proceeding:

A. in which the Person is found liable on the basis that personal benefit from company assets was
impropetly received by him; or

B. in which the Person is found liable to the Company.

Either the Manager or majorify of the membership may elect to provide for such indemnification of the
Manager or any party under any circumstance.

7.4 EFFECT OF TERMINATION OF PROCEEDING. The termination of a proceeding by
judgment, order, settlement, or conviction, or on a plea of nolo contendere or its equivalent is not of itself
determinative that the Person did not meet the requirements set forth in any Section of this Article. A Person shall be
deemed to have been found lisble in respect of any claim, issue or matter only after the Person shall have been so
adjudged by a court of competent jurisdiction after exhaustion of all appeals therefrom. Unti) such time as to a final
disposition, the Company shall provide the indemnification and defenses contemplated herein.

7.5 EXTENT OF INDEMNIFICATION. A Person shall be indemnified under this Article againsi
judgments, penalties (including excise and similar taxes), fines, settlements, and reasonable cxpenses actually
incurred by the Person in connection with the proceeding; but if the Person is found Yiable to the Company or is
found liable on the basis that Personal benefit was improperly received by the Person, the indemmiftcation shall (a)
be limited to reasonable expenses aciually incurred, and (b) not be made in respect of any proceeding in which the
Person shall have been found liable for willful or intentional misconduct in the performance of such Person’s duty to
the Company.

1.6 DETERMINATION OF INDEMNIFICATION, A determination of indemnilication under any
Section of this Article may be made by (i) the Manager, (ii) fegal counsel to the company, or (iii} by the Members in
a vole.

7.7 AUTHORIZATION OF INDEMNIFICATION. Authorization of indemnification and
determination as to rveasonableness of expenses must be wade in the same manner as the determination that
indemnification is permissible, except that: (i} if the determination that indemnification is permissible is made by
special legal counsel, authorization of indemnification and determination as to reasonableness of expenses must be
made in the manner specified by the foregoing Section for the selection of special legal counsel; and (ii) the
provision of this Article making indemnification mandatory in certain cases specified herein shall be deemed 1o
constitute auihorization in the manner specificd by this Section of indemniDeation in such cases.
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7.8 SUCCESSFUL DEFENSE OF PROCEEDINGS. Except as provided otherwise by law or by this
Operating Agreement, the Company shall indemnify a Manager against reasonable expenses incurved by him in
connection with a proceeding in which he is a named defendant or respondent if he has been whaolly successful, on
the merits or otherwise, in the defense of the proceeding.

7.9 COURT ORDER IN SUIT FOR INDEMNIFICATION. indemnification required by the
foregoing Section shall be subject to Order upon request by an indermnified party in a court of competent jurisdiction
upon claim by the Manager as to entitlement to indemnification under that Section, the court shall order
indemnification and shall award to the Manager the expenses incurred in securing the indemnification.

7.10  COURT DETERMINATION OF INDEMNIFICATION. Upon application of s Manager, a
court of competent jurisdiction shall determine, after giving any notice the court considers necessary, that the
Manager is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not
he has met the requirements set forth in any Section of this Article or has been found liable in the circumstances
described in any Section of this Article. The court shall order the indemnification that the court determines is proper
and equitable; but, if the Person is found liable to the Company or is found liable on the basis that personal benefit
was improperly received by the Person, the indemnification shat} be limited to reasonable expenses actually incurred
by the Person in connection with the proceeding.

7.11 ADVANCEMENT OF EXPENSES. Reasonable expenses incurred by a Manager who was, is, or
is threatened to be made a named defendant or respondent in a proceeding shall be paid or reimbursed by the
Company in advance of the final disposition of the proceeding, without the authorization or determination specified
in this Article, afier the Company receives a writtcn affirmation by the Manager of his good faith belicf that he has
met the standard of conduct necessary for indemnification under this Article and a written undertaking, which must
be an unlimited general obligation of the Manager (and can be accepted without reference to financial ability to make
repayment) but need not be sceured, made by or on behalf of the Manager to repay the amount paid or reimbursed if
it is ultimately determined that he has not mct that standard ot if it is ultimately determined that indemnification of
the Manager against expenses incurred by him in connection with that proceeding is prohibited by this Article. A
provision contained in the Articles, this Operating Agreement, a resolution of Members or Manager, or an agreement
that makes mandatory the payment or reimbursement permitied under this Section shall be deemed to constitute
authorization of that payment or reimbursement.

712 EXPENSES OF WITNESS. Notwithstanding any other provision of this Article, the Company
may pay or reimburse expenses incurred by a Manager in connection with his appeatance as a witness or other
participation in a proceeding at a time when he is not a named defendant or respondent in the proceeding, given that
such appearance or participation occurs by reason of his being or having been a Manager of the Company.

7.13  INDEMNIFICATION OF OFFICERS. The Company may, at the discretion of the Manager,
indemnify and advance or reimburse expenscs to a Person who is or was an officer of the Company to the same
extent that it shall indemnify and advance or reimburse expenses to Manager under this Article.

7.14  INDEMNIFICATION OF OTHER PERSONS. The Company may, at the discretion of the
Manager, indemnily and advance expenses to any Person who is not or was not an officer, employge, or agent of the
Company but who is or was serving at the request of the Company as a Manager, director, officer, partner, venturer,
proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic limited liability company,
corporation, partnership, joint venture, sole proprietorship, trust, cmployce benefit plan or other enterprise to the
same extent that it shall indemnity and advance expenses to Manager under this Article.

715 ADVANCEMENT OF EXPENSES TQO OFFICERS AND OTHERS. The Company shall
indemnify and advance expenses to an officer, and may indcmnify and advance expenses to an employee or agent of
the Company, or other Person who is identified in the foregoing Section and who is not a Manager, to such further
extent as such Person may be entitled by law, agreement, vote of Members or otherwise.

7.16 CONTINUATION OF INDEMNIFLCATION. The indemnification and advance payments
provided by this Article shall continue as to a Person who has ceased to hold his position as a Manager, officer,
employee or agent, ot other Person described in any Section of this Article, and shall inure fo his heirs, executors and
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administrators,

7.7 LIABILITY INSURANCE. The Company may purchase and maintain insurance or another
arrangement on behalf of any Person who is or was a Manager, officer, employee, or agent of the Company or who
is or was serving at the request of the Company as a Manager, director, officer, partner, venturer, proprietor, trustee,
employee, agent, or similar functionary of another foreign or domestic limited liabilily company, corporation,
partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise, against any liability
asserted against him and incurred by him in such a capacity or arising out of his status as such a Person, whether or
not the Company would have the power 10 indemnify him against that |iability under this Article. If the insurance or
other arangement is with a Person or entity that is mot regularly engaged in the business of providing insurance
coverage, lhe insuraice or amangement may provide for payment of a liability with respect to which the Company
wouild not have the power to indemnify the Person only if including coverage for the additional liability has been
approved by the Members of the Company. Without limiting the power of the Company to procure or maintain any
kind of insurance or other arrangement, the Company may, for the benefit of Persons indemnified by the Company,
(1) create a trust fund; (2) establish any form of self-insurance; (3) secure its indemnity obligation by grant of a
security interest or other lien on the assets of the Company; or (4} establish a letter of credit, guaranty, or surety
artangement. The insurance or other arrangement may be procured, maintained, or established within the Company
or with any insurer or other Person deemed appropriate by the Manager regardless of whether all or part of the stock
or other sccurities of the insurer or other Person are owned in whole or part by the Company. In the absencs of
fraud, the judgment of the Manager as to the terms and conditions of the insurance or other arvangement and the
identity of the insurer or other Person participating in an arrangement shall be conclusive and the insurance or
arrangement shalt not be avoidable and shall not subject the Manager approving the insurance or arrangement to
liability, on any ground, regardless of whether Manager participating in the approval are beneficiaries of the
insurance or arrangement.

ARTICLE VIIl: CERTIFICATES

8.1 CERTIFICATES. Centificates in thc form determined by the Manager shall be executed
representing all Membership Iuterests then outstanding, as may change from time to time. Such certificates shall be
consecutively numbercd, and shall be entered in the books of the Company as they are issued, Each certilicate shall
state on the face thereof the holder's name, the class of membership, the Membership Interest, and such other matters
as may be required by the laws of the State of Nevada. They shali be signed by a Manager or officer of the Company,
and may be sealed with the seal of the Company if adopted. A Member has the right to possess the original
certificate, provided, however, that the Manager may keep a copy of such certificate in the records of the Company.

82 REPLACEMENT OF LOST OR DESTROYED CERTIFICATE. The Manager may dircct a
new cerlificate or certificates to be issued in place of any certificale or certificates theretofore issued by the Company
alleged to have been lost or destroyed, upon the making of an affidavit of that fact by the holder of record thereof, or
his duly authorized attorney or legal representative who is claiming the certificate to be lost or desiroyed. When
authorizing such issue of a new certificate or cenrtificates, the Manager in its discretivn and as a condition precedent
to the issvance thereof may require the owner of such lost or destroyed certificate or certificates or his legal
represcntative to adveriise the same in such manner as it shall requite or to give the Company a bond with surety and
in form satisfactory to the Company (which bond shall also name the Company's transfer agents and registrars, if
any, as obligees) in such sum as it may direct as indemnity against any c¢laim that may be made against the Company
or other obligees with respect to the certificate alleged to have becen lost or deswoyed, or to both advertise and also
pive such bond.

83 TRANSFER OF MEMBERSHIP INTEREST. Upon surrender to the Company or the transfer
agent of the Company of a certificatc for Membership Interest duly endorsed or accompanied by proper evidence of
succession, assignment or authority 1o transfer, it shall be the duty of the Company to issue a new certificate 10 the
Person entitled thereto, cance] the old certificate, and record the transaction upon its books,

8.4 REGISTERED MEMBERS. The Compuny shall be entitled to treat the holder of record of any

certificate or certificate of Membership interest of the Company as the owner thereof for all purpuses and,
accordingly shall not be bound 1o recognize any equitable or other claim to or interest in such Membership interest or
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any rights deriving from such Membership Interest on the part of any other Person, including (but without limitation)
a purchaser, assignee or transferee, unless and until such other Person becomes a Member, whether or not the
Company shall have either actual or constructive notice of the interest of such Person, except as otherwise provided
by law.

ARTICLE IX: TAXES

9.1 TAX RETURNS. The tax matters parier, as defined in Section 9.3, shall cause to be prepared and
filed any necessary federal and state income tax retums for the Company, including making the elections described in
Section 9.2. Each Member shall furnish to the tax matters partner all pevtinent information in its possession relating
to Company operations that is necessary to enable the Company's income tax returns to be prepared and filed.

9.2 TAX ELECTIONS. The Company may make the following elections on the appropriate tax
returns:

to adopt the calendar year as the Company's fiscal year;

B. to adopt the cash methed of accounting and to keep the Company's books and records on the
income-tax method;

C. if a distribution of Company property as described in §734 of the Code occurs or if a transfer of a
Membership lnterest as described in §743 of the Code occurs, on written request of any Member, to
elect, pursuant to §754 of the Code, to adjust the basis of Company properties;

D. to elect to amortize the organizational expenses of the Company and the start-up expenditures of
the Company under §195 of the Code as permitted by §709(b) of the Code; and

E. any other election the Manager may deem appropriate and in the best interests of the Members.

9.3 TAX MATTERS PARTNER. The Manager shall designate itself to be the “tax matters pariner™
of the Company pursuant to §6231(a}(7) of the Code. The tax matiers partmer shall take such action as may be
necessary to cause each other Member to become a “notice partner” within the meaning of §6223 of the Cude. Any
Member who is designated tax matters parmer shall inform each other Member of all significant matters that may
come to its attention in its capacity as tax matters partner by giving notice thereof on or before the fifth Business Day
after becoming aware thereof and, within that time, shall forward 10 each other Member copies of all significant
wrilten communications it may receive in thal capacity. The tax matters partner may not take any action
contemnplated by §§6222 through 6232 of the Code without the consent of a majority of Members but this sentence
does not authorize any action left to the determination of an individual Member under §§6222 through 6232 of the
Code.

ARTICLE X: NOTICE

10.1  METHOD. Whenever by statute or the Articles or this Operating Agreement, notice is required to
be given to any Member or the Manager, and no provision is made as to how the notice shall be given, it shall not be
construed to mean personal notice, but any such notice may be given in writing, postage prepaid, addressed to the
Manager or Member at the address appearing on the books of the Company, or in any other method permitted by law.
Any notice required or permitted to be given by mail shall be deemed given at the time when the same is thus
deposited in the United States mail.

10.2  WAIVER. Whenever, by statute or the Articles or this Operating Agrecment, notice is required to
be given to any Member or Manager, a waiver thereof in writing signed by the Person or Persons entitled to such
notice, whether before or afler the time stated in such notice, shall be equivalent to the giving of such notice.
Attendance of the Manager or a Member at a meeting shall constitute a waiver of notice of such meeting, except
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where a Manager or Member attends for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called or convened.

ARTICLE XI: BANKRUPTCY OF A MEMBER

tl.t  BANKRUPTCY. I[f any Member becomes a Bankrupt Member, the Company shall have the
option, exercisable by notice from the Manager to the Bankrupt Member (or ils representalive) at any time prior to
the 180th day after receipt of notice of the occurrence of the event causing it to become a Bankrupt Member, to buy,
and on the exercise of this option the Bankrupt Member’s bankruptcy estate (or the trustee thereof) shall sell, its
Membership Interest to the Company. The purchase price shall be a dollar amount equal to the Class A Capital
Contribution of the Bankrupt Member plus the remaining Class B capital account, if any, of that Bankrupt Mcmber.
The payment to be made to the Bankrupt Member or its estate pursuant to this Section is in complete liguidation and
satisfaction of all the rights and interest of the Bankrupt Member and its estate (and of all Persons claiming through
the Bankrupt Member and its estate} in and in respect to the Company, including, without [limitation, any
Membership Interest, any rights in specific Company property, and any rights against the Company and (insofar as
the affairs of the Company are concerned) against the Mcmbers.

ARTICLE Xi1: DISSOLUTION, LIQUIDATION, AND TERMINATION

121  DISSOLUTION. The Company shall dissolve and its affairs shall be wound up on the writlen
consent of all Members.

12.2 LIQUIDATION AND TERMINATION. On dissolution of the Company, the Manager shall act
as liquidator or may appaint one or more Members as liquidator. If there is no Manager then the Members by
majority vote will appoint onc or more Members as liquidator. The liquidator shall proceed diligently to wind up the
affairs of the Company and make final disiributions as provided herein and in the Act. The costs of liquidation shall
be borne as a Company expense. Until final distribution, the liquidator shall continue to operate the Company
properties with all of the power and authority of the Manager. The steps to be accomplished by the liquidator arc as
follows:

A. as prompily as possible after dissolution and again after final liquidation, the liquidator shall cause
a proper accounting to be made by a recognized firm of certificd public accountants of the
Company's assets, Habilities, and operations through the last day of the calendar month in which
the dissolution oceurs or the final liquidation is completed, as applicable;

B. the liquidator shall provide written notice to be mailed to each known creditor of and claimant
against the Company;

C. the liguidator shall pay, satisfy or discharge from Company funds all of the debis, liabilities and
obligations of the Company (including, withvut limitation, all expenses incurred in liquidation) or
otherwise make adequate provision for payment and discharge thercof (including, without
limitation, the establishment of a cash escrow fund for contingent liabilities in such amount and for
such term as the liquidator may reasonably determine); and

D. all remaining assets of the Company shall be distributed to the Members as follows:

) the liquidator may sell any or all Company property, including to Members, and any
resulting gain or loss from each sale shall be computed and allocated to the capital
accounts of the Members;

) with respect to all Company propeety that has not been sold, the fair market value of that
property shall be determined and the capital accounts of the Members shall be adjusted o
reflect the manner in which (he unrealized income, gain, loss, and deduction inherent in
property that has not been reflected in the capital accounts previously would be allocated
among the Members if there were a taxable disposition of that properly for the fair market
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value of that property on the date of distribution; and

3) Company property shall be distributed among thc Mcmbers in accordance with the
positive capital account balances of the Members, as determined after taking into account
all capital account adjustments for the taxable year of the Company during which the
liquidation of the partnership occurs (other than those made by reason of this Clause (3));
and those distributions shall be made by the end of the taxable year of the Company
during which the liquidation of the Company occurs {or, if later, 90 days after the date of
the liquidation). All distributions in kind to the Members shall be made subject to the
liability of each distributee for costs, expenses, and liabilities theretofore incurred or for
which the Company has committed prior 1o the date of termination and those costs,
expenses, and liabilities shall be allocated to the distributee pursuant to this Section 12.2,
The distribution of cash and/or property lo a Member in accordance with the provisions of
this Section 12.2 constitutes a complete return to the Member of its Capital Contributions
and a complete distribution to the Member of its Membership Interest and all the
Company's property and constilutes a compromise 1o which &11 Mcmbers have consented.
To the extent that a Member returns funds to the Company, it has no claim against any
other Member for those funds.

12.3  DEFICIT CAPITAL ACCOUNTS. Noiwithstanding anything to the contrary contained in this
Operating Agreement, and nolwithstanding any custom or rule of law to the contrary, to the extent that the deficit, if
any, in the capital account of any Member results [rom or is attributable to deductions and losses of the Company
(including non-cash items such as depreciation), or distributions of money pursuant to this Operating Agreement to
all Members in proportion to their respective Capital Contributions, upon dissolution of the Company such deficit
shall not be an asset of the Company and such Members shall not be obligated to coniribute such amount to the
Company to bring the batance of such Member’s capital account to zero.

124  ARTICLES OF DISSOLUTION. On completion of the distribotion of Company assets as

provided herein, the Company is terminated, and the Manager or a Member shall file Articles of Dissolution with the
Secretary of State of Nevada and take such other actions as may be necessary to terminate the Company.

ARTICLE XIII: GENERAL PROVISIONS

13.1 BOOKS AND RECORDS.

A, The Company shall maintain those books and records as provided by statute and as it may deem
necessary or desirable. All books and records provided for by statute shall be open to inspection of the Members from
time to timo and to the extent cxpressly provided by statute. The Manager may ¢xamine all such beoks and records at
all reasonable times. The Company shall keep and maintain the following eecords in its principal office in the United
States or make them available in that office within five days after the date of receipt of a written request as may be
specified in the Act:

(1)) a curvent list that states:

(a} the name and mailing address of each Member;

(k) the percentage or other interest in the Company owned by each Member; and

{c) ifone or more classes or groups are established in or under the Articles or this
Operating Agreement, the names of the Members who are Members of each specified
class or group;

(2) copies of the federal, state, and loca) information or income tax returns for the Company's
$ix mMOst recent 1ax years.

&) a ¢copy of the Articles and this Operating Agreement, all amendments or reslatements,
executed copies of any powers of attorney, and copies of any document that creates, in the
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manner provided by the Articles or this Operating Agreement, classes or groups of
Members;

()] unless contained in the Articles or this Operating Agreernent, a written statement of:

(a) the amount of the cash contribution and a description and statement of the agreed
value of any other contribution made by each Member, and the amount of the cash
contribution and a description and statement of the agreed value of any other
coniribution that the Member has agreed to make in the future as an additivnal
contribution;

(b} the times at which additional contributions are to be made or events requiring
additional contributions to be made;

{c) events requiring the Company to be dissolved and its affairs wound up; and

{d) the date on which each Member in the Company became & Member; and

(3] corect and complete books and records of accounts of the Company.

B. The Company shall maintain its records in written form or in another form capable of conversion
into written form within a reasonable time.

C. The Company shall keep in its registered office in Nevada and make available to Members on
reasonable request the street address of its principal United States office in which the records required by this Section
are maintained or will be available.

D. A Member, on written rcquest stating the purpose, may examine and copy, in person or by the
Member’s representative, at any reasonable time, for any proper purpose, and at the Member's expense, records
required to be kept under this Scction and other information regarding the business, affairs, and financial condition of
the Company as is just and reasonable for the Person to examine and copy.

E. On the written request by any Member, the Manager shall provide to the requesting Member or
assignee, without charge, itue copies of:

(1)) ihe Aricles and this Operating Agreement and all amendnicnts or restatements; and
@ any of the tax returns described in the Act,

132 AMENDMENT OR MODIFICATION. This Operating Agreement may be amended or modified
from lime to time only by a written instrument adopted by the affirmative vote of 98% or more of the Class A
Members.

13.3 CHECKS, NOTES, DRAFTS, ETC. All checks, drafts or other orders for payment of mongy,
notes or other evidences of indebtedness issued in the name of or payable to the Company shall be signed or endorsed
by one or more designated Persons appointed by the Manager ur Chief Financial Officer of the Company, if such
officer position exists.

13.4  HEADINGS. The headings used in this Operating Agreement have been inserted for convenience
only and do not constitate matter to be construed in interpretation,

13.5 CONSTRUCTION. Whenever the conlext so requires, the gender of all words used in this
Operating Agreement includes the masculine, femining, and neuter, and the singular shall include the plural, and
conversely. All references to Articles and Sections refer to articles and sections of this Operating Agreement, and all
references to Exhibits or Schedules, if any, are o Exhibits or Schedules attached hereto, if any, each of which is made
a part hereof for all purposes. If any portion of this Operating Agreement shall be invalid or inoperative, then, so far
as is reasonable and possible:

A, The remainder of this Opcrating Agreement shall be considered valid and operative; and
B. Effect shall be given to the intent manitested by the portion held invalid or inoperative.
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13.6 ENTIRE AGREEMENT; SUPERSEDURE. This Operating Agreement constitutes the entire
agreement of the Members of the Company and supersedes all prior conlracts or agreements with respect to the
Company, whether oral or written.

13.7 EFFECT OF WAIVER OR CONSENT. A waiver or consent, express or implied, to or of any
breach or default by any Person in the performance by that Person of its obligations with respect to the Company is
not a consent or waiver to or of any other breach or default in the performance by that Person of the same or any
other obligations of that Person with respect to the Company. Failure on the part of a Person to complain of any act of
any Person or to declarc any Person in default with respect to the Company, imespective of how long that failure
continues, does not constitute a waiver by that Person of its rights with respect to that default until the applicable
statute-of-limitations period has run.

138 BINDING EFFECT. Subject to the resirictions on Dispositions set forth in this Operating
Agreement, this Operaiing Agreement is binding on and inures to the benefit of the Members and their respective
heirs, legal representatives, successors, and assigns.

139 DISPUTE RESOLUTION - BINDING ARBITRATION ELECTION. Any dispute,
controversy or claim arising out of or relating to this Agreement or the breach thereof shall solely be settled by
arbitration onder the Commercial Arbitration Rules of the Anierican Arbitration Association ("fAAA"). The parties
specifically waive any rights to litigation as a dispute resolution methodology and further divest any Court of
jurisdiction to determine disputes between the parties to this Agreement. Notwithstanding, judgment on the
arbitrator's award may be entered in any court having jurisdiction thereof. The arbitration shall be held in the City of
Las Vegas and State of Nevada, in the English language, and shall be conducted before three arbitrators, wherein the
party calling for arbitration selects one arbiter, the party defending selects one arbiter and the arbiters select a third,
agreeable to the parties or, if no agreement can be reached, then selected by the AAA. All costs related to the
arbitration shall initially be borme by the aggrieved party. The atbitrators shall make findings of fact and law in
writing in support of his decision, and shall award reimbursement of attomey's fees and other costs of arbitration to
the prevailing party as the acbitrator deems appropriate. The provisions hereof shall not preclude any party from
secking post arbitration injunciive relief to protect or enforce its rights hereunder, or prohibit any court from making
findings of fact in connection with granting or denying such injunctive relief after and in accordance with the
decision of the arbitrator. No decision of the arbitrator shall be subject to judicial review or appeal; the parties waive
any and all rights of judicial appeal or review, on any ground, of any decision of the arbitrator.

13.10 LIQUIDATED DAMAGES PROVISION. Should any party initiate a civil proceeding against
any other, notwithstanding the binding arbiiration provision above, such party initiating civil litigation shall recognize
that it has caused material damage and harm to the other by way of their breach of this agreement, and agrees to
provide to the named defendant party, liquidated damages in the amount of any costs of defense incurred by the
aggrieved party plus ten thousand dollars ($10,000.00).

13.11 GOVERNING LAW; SEVERABILITY. THIS OPERATING AGREEMENT IS GOVERNED
BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEVADA,
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE
OR THE CONSTRUCTION OF THIS OPERATING AGREEMENT TCO THE LAW OF ANOTHER
JURISDICTION. In the event of a direct conflict between the provisions of this Operating Agreement and (a} any
provision of the Articles, or (b) any mandatory provision of the Act, the applicable provision of the Act shall control.
IF any provision of this Operating Agreement ot the application thereof to any Person or circumstance is held invalid
or unenforceable to any extent, the remainder of this Operating Agreement and the application of that provision to
other Persons or circumstances is not affected thereby and that provision shall be enforced to the greatest extent
permitted by law.

13.12 FURTHER ASSURANCES. In connection with this Operating Agreement and the transactions
contemplated hereby, each Member shall execute and deliver any additional decuments and instruments and perform

any additional acts that may be necessary or appropriate (o effecluale and perform the provisions of this Operating
Agreement and those transactions.

13.13 NOTICE TO MEMBERS OF PROVISIONS OF THIS AGREEMENT. By executing this
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Operating Agreement, each Member acknowledges that it has actual notice of: (a) all of the provisions of this
Operating Agrecment, including, without limitation, the restrictions on the ransfer of Membership Interests set forth
in Article IIT; and (b) all of the provisions of the Ariicles. Bach Member hereby agrees that this Operating Agreement
constitutes adequate notice of all such provisions, including, without limitation, any notice requirement under the
Chapter 86 of the Nevada Revised Siatutes and under the Nevada Uniform Commercia! Code, and each Member
hereby waives any requirement that any firther notice thereunder be given.

13.14 COUNTERPARTS. This Operating Agreement may be executed in any number of counterparts
with the same effect as if all signing parties had signed the same document. All counterparts shall be construed
together and constitule the same instrument.

13.15 CONFLICTING PROVISIONS. To the extent that one or more provisions of this Operating
Agreement appear (o be in conflict with one anather, then the Manager shall have the right to choose which of the
conflicling provisions are o be enforced. Wide latitude is given to the Manager in interpreting the provisions of this
Operating Agreement to accomplish the purposes and objectives of the Company, and the Manager may apply this
Operating Agreement in such a manner as to be in the best intsrest of the Company, in their sole discretion, even if
such interpretation or choice of conflicting provisions to enforce is detrimental to one or more Members or the
Manager.

HHHHER
IN WITNESS WHEREOF, the undersigned hereby certify that the foregoing Operating

Agreement was unanimously adopted by the Members and Manager, effective as of the first date writien in the
preamble above, and we have hereunto affixed our signatures.
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MEMBER:

MEMBER:

MEMBER:

MEMBER:

MANAGER:

SJC YENTURES HOLDING COMPANY LLC, a Delaware limited liability company
~

By: ( B . i
Jay Bloom, Manager

MEMBERS:

SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company

# Rt

By:

Jay Bloom, Manager
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MEMEBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:
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MEMBER:

MEMBER:
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EMBEN:

MEMBER:

MEMBER:

MEMBER:
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Schedule A:
List of Members

Paid in Capital Series A Pi ries B PIC Serles C PIC
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Attorneys for Plaintiff

7
. DISTRICT COURT
. CLARK COUNTY, NEVADA

TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
10 DEPT. 13

Plaintiff,

1

vs. ORDER GRANTING PLAINTIFF’S
12 o | MOTION FOR ATTORNEYS’ FEES

FIRST 100, LLC, a Nevada Limited Liability AND COSTS

13 Company; FIRST ONE HUNDRED
HOLDINGS, LLC, a Nevada limited liability
14 I company aka I** ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

15
Defendants,
16
17 | ORDER GRANTING PLAINTIFE’S MOTION FOR ATTORNEYS’ FEES AND COSTS
18 On November 17, 2020, Plantiff TGC/FARKAS FUNDING, LLC (*Plaintiff”) filed its

19 || Motion for Atiorneys’ Fees and Cost (the “Motion”). Defendants FIRST 100, LLC and FIRST
20 | ONE HUNDRED HOLDINGS, LLC aka 1** ONE HUNDRED HOLDINGS LLC (*Defendants™)
21 filed their Opposition to Plaintiff's Motion for Attorneys’ Fees and Costs (the “Qpposition™) on
22 November 24, 2020, and Plaintiff filed its Reply in Support of Motion for Attorneys’ Fees and Cost
23 | (the “Reply”) on December 14, 2020. On December 21, 2020, the matter was heard. The Court,
24 || having considered the Motion, the Opposition, and the Reply, as well as any attached exhibits, and
55 || the oral argument of counsel, finds and orders as follows:

26 Under NRS 38.243(3), a district court may, “[o]n application of a prevailing party to a
27 | contested judicial proceeding under NRS 38.239, 38.241 or 38.242, ... add reasonable attorney( ]

2g || fees and other reasonable expenses of litigation incurred ... after the [arbitration] award is made to

Garman Tumer Gordon
LLP
Altorneys Al Law
7251 Amigo Street, Suile 210
Las Vegas, Nevara 89113 ] AAQS75
(725) 777-3000
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Gamman Tumer Gordon
we

Altorneys Al Law

7251 Anigo Strenl, Suile 210
Las Vegas, Nevada 89119

{725) T77-3000

a judgment confirming... an award.” Artemis Expl. Co. v. Ruby Lake Estates Homeowner's Ass'n,
464 P.3d 124 (Nev. 2020).

Plaintiff moved to confirm an arbitration award on October 1, 2020. (See Motion to
Confirm Arbitration Award, on file herein). Defendants filed a limited opposition to the Motion to
Confirm Arbitration Award and requested that the Court modify the award per NRS 38.242. (See
Defendants’ Limited Opposition to Motion to Confirm Arbitration Award and Countermotion to

Modify Award per NRS 38.252 (the “Countermotion to Modify”), on file herein). The

Countermotion to Modify created a contested judicial proceeding pursuant to NRS 38.243(3). The
Court therefore elects to award Plaintiff its fees and costs.

While the trial court has discretion to determine the reasonable amount of attorney fees,
the court must evaluate the factors set forth in Brunzell v. Golden Gate National Bank, 85 Nev.
345, 349, 455 P.2d 31, 33 (1969), the “Brunzell factors.” See Miller v. Wilfong, 121 Nev, 619,
623, 119 P.3d 727, 730 (2005); see also Shuette v. Beazer Homes Holdings Corp., 121 Nev, 837, |
864-65, 124 P.3d 530, 548-49 (2005). Upon review of the Motion and exhibits, including the |
declaration of Plaintiff’s counsel, the Court finds that the Brunzell factors were met,

The Court finds that the hourly rates are justified based on the amount of time spend, the
quality of the advocate, the result obtained, and the rates themselves.

The Court further finds that GTG’s billing records were sufficiently detailed to permit the
Court to evaluate the reasonableness of the billing entries. GTG billed in tenth-of-an-hour
increments and there was no block billing. Moreover, GTG assigned simpler tasks to attorneys
with lower billing rates to decrease the overall blended rate. As such, the fees sought where
reasonable.

The Court further finds that all of Plaintiff’s costs were allowable under NRS 18.005(1).
1l
r
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1 IT IS HEREBY ORDERED, ADJUDGED AND DECREED that Plaintiff’s Motion for |
2 || Attorneys’ Fees and Costs is hereby GRANTED and that Plaintiff is award JUDGMENT against |
3 | Defendants, jointly and severally, in the amount of NINE THOUSAND and SIXTY DOLLARS
and TWENTY CENTS ($9,060.20), comprised of $8,447.00 in attorneys” fees and $613.20 in
5 || costs, which bears interest from the date entry of judgment until paid in full at the statutory rate,
6 || asset forth in NRS 17.130, which at the time of this order is 5.25%, or $1.30 per day.
7 IT IS SO ORDERED this 27th day of January g2,
8 -
9 ,/.' /W-
10 DISTRICT COURT JUDGE
I
12 Respectfully submitted: Reviewed and disapproved:
13 GARMAN TURNER GORDON LLP MAIER GUTIERREZ &ASSOCIATES
14 s/ Dvlan T, Ciciliano DISAPPROVED
Erika Pike Turner, Esq., Bar No. 6454 :
15 lurner, bsq., Joseph A. Gutierrez, Esq., Bar No. 9046
Dylan T. ClClIlano, Esq., Bar. No. 12348 Danielle J. Barraza, Esq., Bar No. 13822
16 7251 Amigo Street, Suite 210 8816 Spanish Ridee A
Las Vegas, Nevada 89119 panish Riage Avenue
17 Attorneys for Plaintiff Las Vegas,‘Neva(.ia 89148 .
Antorneys for Defendants First 100, LLC
18 and st One Hundred Holdings, LLC
19
20
21
22
23
24
25
26
27
28
Garman Tumer Gordon
Attorneys At Law
T AADSTT
(725} 777-3000




From: Danielle Barraza <djb@mgalaw.com>

Sent: Monday, January 25, 2021 1:03 PM

To: Dylan Ciciliano

Cc: Max Erwin; Jason Maier; Joseph Gutierrez; Erika Turner

Subject: RE: Order Granting Plaintiff's Motion for Attorneys’ Fees and Costs 4832-8615-5989 v.1.docx

We cannot approve, as we are not providing authorization to affix our signature to any orders while the motion
to enforce settlement is still pending.

Danielle J. Barraza | Associate
MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Tel: 702.629.7900 | Fax: 702.629.7925

dibl@mgalaw.com | www.mgalaw.com

From: Dylan Ciciliano <dciciliano@Gtg.legal>

Sent: Monday, January 25, 2021 12:43 PM

To: Danielle Barraza <djb@mgalaw.com>

Cc: Max Erwin <MErwin@Gtg.legal>; Jason Maier <jrm@mgalaw.com>; Joseph Gutierrez <jag@mgalaw.com>; Erika
Turner <eturner@Gtg.legal>

Subject: Order Granting Plaintiff’s Motion for Attorneys’ Fees and Costs 4832-8615-5989 v.1.docx

Department 13 requested that we obtain your approval or disapproval for the attached order. Previously, you had
stated that you “didn’t see any substantive issues with the proposed order.” May we affix your e-signature.

The information contained in this transmission may contain privileged and confidential information. It is intended only
for the use of the person(s) named above. If you are not the intended recipient, you are hereby notified that any review,
dissemination, distribution or duplication of this communication is strictly prohibited. If you are not the intended
recipient, please contact the sender by reply email and destroy all copies of the original message.
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Garman Tumer Gordon
LLP
Altomeays At Law
7251 Amigo Sireel, Suite 210
Las Vegas. Nevada 89119
(725) 777-2000

Electronically Filed
1/27/2021 2:26 PM
Steven D. Grierson

NEOJ CLERK OF THE COU
GARMAN TURNER GORDON LLP Cﬁ;‘_ﬁ ﬂ»««'

ERIKA PIKE TURNER
Nevada Bar No. 6454
Email: eturner@gtg.legal
DYLAN T. CICILIANO
Nevada Bar. No. 12348
Email: deiciliano@gtg.lcgal
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff

DISTRICT COURT
CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NQ. A-20-822273-C
DEPT. 13
Plaintiff,
VS, NOTICE OF ENTRY OF ORDER

GRANTING PLAINTIFF’S MOTION FOR
FIRST 100, LLC, a Nevada Limited Liability ATTORNEYS’ FEES AND COSTS
Company; FIRST ONE HUNDRED;
HOLDINGS, LLC, a Ncvada limited liability;
company aka 1" ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

|
Defendants.

NOTICE OF ENTRY OF ORDER GRANTING PLAINTIFF’S MOTION FOR
ATTORNEYS® FEES AND COSTS

PLEASE TAKE NOTICE that an Order Granting Plaintiff’s Motion for Attorneys’ Fees

and Costs, a copy of which is attached hercto, was entered in the above-captioned case on the 27%
day of January, 2021.
DATED this 27" day of January, 2021.
GARMAN TURNER GORDON LLP

/s/ Evika Pike Turner
ERIKA PIKE TURNER
Nevada Bar No. 6454
DYLAN T, CICILIANO
Nevada Bar. No, 12348
7251 Amigo Street, Suite 210
Tel: (725) 777-3000
Fax: (725) 777-3112
Attorneys for Plaintiff

1of2
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Garman Tumer Gordon
LLP

Allornays AL Law
7251 Amigo Sweet, Suile 210
Las Vegas, Mavada 89119
(725) 777-3000

CERTIFICATE OF SERVICE

The undersigned, hereby certifies that on the 27" day of January, 2021, he served a copy
of the NOTICE OF ENTRY OF ORDER GRANTING PLAINTIFF’S MOTION FOR
ATTORNEYS’ FEES AND COSTS, by electronic service in accordance with Administrative |
Order 14.2, to all interested parties, through the Court’s Odyssey E-File & Serve system addressed

to:

Joseph A. Gutierrez, Esq.

Danielle J. Barraza, Esq.

MAIER GUTIERREZ & ASSOCIATES

8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Email: jag@mgalaw.com
djb@mgalaw.com

Attorneys for Defendanis

/s/ Max Erwin

An Employee of
GARMAN TURNER GORDON LLP
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Gamnan Tumer Gordon
e

Allomneys Al Law
7251 Amigo Sireel, Suite 210
Las Vegas, Nevada 83119
{725) 777-2000

Eiectronically Filed
1/27/12021 11:01 AM
Steven D. Grierson

ORDG CLERK OF THE COU
GARMAN TURNER GORDON LLP Cﬁ-‘_ﬁ ﬂa«a—

ERIKA PIKE TURNER
Nevada Bar No. 6454
Email: eturner{@gtg.legal
DYLANT. CICILIANO
Nevada Bar. No. 12348
Email: dciciliano(@gtg.legal
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff

DISTRICT COURT
CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
DEPT. 13
Plaintiff,
VS, ORDER GRANTING PLAINTIFF’S

. . ..... | MOTION FOR ATTORNEYS’ FEES
FIRST 100, LLC, a Nevada Limited Liability AND COSTS

Company; FIRST ONE HUNDRED:
HOLDINGS, LLC, a Nevada limited liability
company aka |* ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

Defendants.

ORDER GRANTING PLAINTIFF’S MOTION FOR ATTORNEYS’ FEES AND COSTS
On November 17, 2020, Plaintiff TGC/FARKAS FUNDING, LLC (“Plaintiff”) filed its

Motion for Attorneys’ Fees and Cost (the “Motion™). Defendants FIRST 100, LLC and FIRST

ONE HUNDRED HOLDINGS, LLC aka 1** ONE HUNDRED HOLDINGS LLC (*“Defendants™) |

filed their Opposition to Plaintiff's Motion for Attorneys’ Fees and Costs (the “Qpposition™) on
November 24, 2020, and Plaintff filed its Reply i Support of Motion for Attorneys ' Fees and Cost
{the “Reply”) on December 14, 2020. On December 21, 2020, the matter was heard. The Court,
having considered the Motion, the Opposition, and the Reply, as well as any attached exhibits, and
the oral argument of counsel, finds and orders as follows:

Under NRS 38.243(3), a district court may, “[o]n application of a prevailing party to a
contested judicial proceeding under NRS 38.239, 38.241 or 38.242, ... add reasonable attomey([ ]

fees and other reasonable expenses of litigation incurred ... after the [arbitration] award is made to

| AA0581
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Garman Tuner Gordon
LLP

Aromeys Al Law

7251 Amigo Sireet, Suile 210
Las Vegas, Mevada 89119

ega
(725) 777-3000

a judgment confirming... an award.” drtemis Expl. Co. v. Ruby Lake Estates Homeowner's Ass'n,
464 P.3d 124 (Nev. 2020).

Plaintiff moved to confirm an arbitration award on October |, 2020. (See Motion to
Confirm Arbitration Award, on file herein). Defendants filed a limited opposition to the Motion to
Confirm Arbitration Award and requested that the Court modify the award per NRS 38.242. (See
Defendants’ Limited Opposition to Motion to Confirm Arbitration Award and Countermotion to
Modify Award per NRS 38.252 (the “Countermotion to Modify”), on file herein). The
Countermotion to Modify created a contested judicial proceeding pursuant to NRS 38.243(3). The
Court therefore elects to award Plaintiff its fees and costs.

While the trial court has discretion to determine the reasonable amount of attorney fees,
the court must evaluate the factors set forth in Brunzell v. Golden Gate National Bank, 85 Nev.
345, 349, 455 P.2d 31, 33 (1969), the “Brunzell factors.” See Miller v. Wilfong, 121 Nev. 619,
623,119 P.3d 727, 730 (2005); see also Shuette v. Beazer Homes Holdings Corp., 121 Nev. 837,
864-65, 124 P.3d 530, 548-49 (2005). Upon review of the Motion and exhibits, including the
declaration of Plaintiff’s counsel, the Court finds that the Brunzell factors were met.

The Court finds that the hourly rates are justified based on the amount of titme spend, the
quality of the advocate, the result obtained, and the rates themselves.

The Court further finds that GTG’s billing records were sufficiently detailed to permit the
Court to evaluate the reasonableness of the billing entries. GTG billed in tenth-of-an-hour
increments and there was no block billing. Moreover, GTG assigned simpler tasks to attorneys
with lower billing rates to decrease the overall blended rate. As such, the fees sought where
reasonable.

The Court further finds that all of Plaintiff’s costs were allowable under NRS 18.005(1).
fh
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| IT IS HEREBY ORDERED, ADJUDGED AND DECREED that Plaintiff’s Motion for
2 j| Attorneys’ Fees and Costs is hereby GRANTED and that Plaintiff is award JUDGMENT against
3 | Defendants, jointly and severally, in the amount of NINE THOUSAND and SIXTY DOLLARS
4 | and TWENTY CENTS ($9,060.20), comprised of $8,447.00 in attorneys’ fees and $613.20 in
5 || costs, which bears interest from the date entry of judgment until paid in full at the statutory rate,
6 || as set forth in NRS 17.130, which at the time of this order is 5.25%, or $1.30 per day.
7 IT IS SO ORDERED this 27th day of January 7031
8 -
9 Z /ﬂf’_—-
0 DISTRICT COURT JUDGE
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From: Danielle Barraza <djb@mgalaw.com>

Sent: Monday, January 25, 2021 1:03 PM

To: Dylan Ciciliano

Cc: Max Erwin; lason Maier; Joseph Gutierrez; Evika Turner

Subject: RE: Order Granting Plaintiff's Motion for Attorneys’ Fees and Costs 4832-8615-5989 v.1.docx

We cannot approve, as we are not providing authorization to atfix our signature to any orders while the motion
to enforce settlement is still pending.

Danielle J. Barraza | Associate
MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Tel: 702.629,7900 | Fax: 702.629.7925

dib@mgalaw.com | www.mgalaw.com

From: Dylan Ciciliano <dciciliano@Gtg.legal>

Sent: Monday, January 25, 2021 12:43 PM

To: Danielle Barraza <djb@mgalaw.com>

Cc: Max Erwin <MErwin@Gtg.legal>; Jason Maier <jrm@mgalaw.com>; Joseph Gutierrez <jag@mgalaw.com>; Erika
Turner <eturner@Gtg.legal>

Subject: Order Granting Plaintiff's Motion for Attorneys’ Fees and Costs 4832-8615-5989 v.1.docx

Department 13 requested that we obtain your approval or disapproval for the attached order. Previously, you had
stated that you “didn’t see any substantive issues with the proposed order.” May we affix your e-signature.

The information contained in this transmission may contain privileged and confidential information. it is intended only
for the use of the person(s) named above. If you are not the intended recipient, you are hereby notified that any review,
dissemination, distribution or duplication of this communication is strictly prohibited. If you are not the intended
recipient, please contact the sender by reply email and destroy all copies of the original message.
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Electronically Filed
1/27/2021 9:01 PM
Steven D. Grierson

CLERK OF THE CQU
RPLY C%__A ﬂ.u«..

JASON R. MAIER, ESQ.

Nevada Bar No. 8557

JOSEPH A. GUTIERREZ, ESQ.
Nevada Bar No. 9046
DANIELLE J. BARRAZA, ESO.
Nevada Bar No. 13822
MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Telephone: (702) 629-7900
Facsimile: (702) 629-7925
E-mail: irm@mgalaw.com
jag@mgalaw.com
dib@mgalaw.com

Attorneys for Defendants First 100, LLC
and 1st One Hundred Holdings, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

TGC/FARKAS FUNDING, LLC, Casc No: A-20-822273-C
Dept. No.: X1

Piaintiff,
DEFENDANTS’ REPLY IN SUPPORT OF
Vs, MOTION TO ENFORCE SETTLEMENT
AGREEMENT AND VACATE POST-
FIRST 100, LLC, a Nevada limited liability | JUDGMENT DISCOVERY

company; Ist ONE HUNDRED HOLDINGS, | PROCEEDINGS AND

LLC, a Nevada limited liability company, OPPOSITION TO COUNTERMOTION TO
STRIKE THE AFFIDAVIT OF JASON
Defendants. MAIER AND OPPOSITION TO

COUNTERMOTION FOR SANCTIONS

Hearing Date: January 28, 2021
Hearing Time: 9:00 a.m.

Defendants First 100, LLC and 1st One Hundred Holdings, LLC (collectively “First 1007), by
and through their attorneys of record, the law firm MAIER GUTIERREZ & ASSOCIATES, hereby submit
this reply in support of their motion to enforce settlement agreement and vacate post-judgment
discovery proceedings, and this opposition to plaintiff TGC/Farkas Funding. LLC’s countermotion to
strike the affidavit of Jason Maier and for sanctions.

This reply is based on the following Memorandum of Points and Authorities, the exhibits

! AA0585
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attached hereto, and any oral argument entertained at the hearing on the motion.
MEMORANDUM OF POINTS AND AUTHORITIES
L INTRODUCTION

This matter has settled. Authorized representatives of both TGC/Farkas Funding, LLC and
First 100 have executed a settlement agreement which resolves the dispute and specifically states that
First 100 will repay TGC/Farkas Funding, LLC the entirety of TGC/Farkas Funding, LLC’s
$1,000,000 investment plus 6% interest in return for dismissal of this action. See Mot. to Enforce
Settlement at Ex. A.

As First 100 is willing to testify, the parties resolved this dispute between themselves without
the involvement of attorneys, which was permitted under Cmt. 4 to Model Rule 4.2. This was a logical
and predictable development, as Jay Bloom of First 100 and Matthew Farkas of TGC/Farkas Funding,
LLC are family members.

The scorched-earth manner in which TGC/Farkas Funding, LLC’s claimed counsel Garman
Turner Gordon has reacted after not being involved in the settlement process (from accusing First 100
and its counsel of engaging in a “fraud upon the Court,” to strong-arming Matthew Farkas into
participating in a recorded phone call where Dylan Ciciliano, Esq. of Garman Turner Gordon blatantly
misrepresented that the settlement would somehow “extinguish” the $1,000,000 investment, to
personally showing up at Mr. Farkas' home on a Saturday morning and forcing him to sign the latest
January 23, 2021 declaration under duress) goes far beyond the role of counsel advocating for a client.

Further, going so far as to accuse First 100°s counsel of being involved in a “settlement
scheme” is nothing more than libelous accusations designed to distract from the real issues. There
was no scheme. First 100°s counsel had no knowledge that any settlement was negotiated until after
counsel received a copy of the settlement agreement (which First 100°s counsel had no role in
preparing). Naturally, there are no grounds to sanction First 100’s counsel for filing a motion to
enforce settlement, which included an affidavit from Jason R. Maier, Esq. solely for purposes of
obtaining an order shortening time on the motion.

To be clear, this motion to enforce settlement was filed as a last resort after TGC/Farkas

Funding, LLC’s claimed counsel Garman Turner Gordon failed to provide clarity as to why a member
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of TGC/Farkas Funding, LLC executed a settlement agreement and a substitution of counsel. Garman
Turner Gordon's conclusory claim that there has been "no settlement,” without providing any details
as to why its client executed a settlement agreement, along with its steadfast insistence on continuing
to conduct aggressive discovery on TGC/Farkas, Funding, LLC’s nominal judgment as if no
settlement had been negotiated, forced First 100 to file a motion to enforce settlement to have the
Court adjudicatc these issucs.

It now appears that an cvidentiary hearing is in order, as First 100 has serious concerns as to
the underhanded tactics Garman Turner Gordon has employed in inducing Matthew Farkas to exccute
various declarations which go against the settlement agreement he executed. First 100 is also appalled
that Garman Turncr Gordon lied to Mr. Farkas on a recorded call and claimed that his actions in
settling with First 100 somehow “extinguished” the $1,000.000 investment that TGC/Farkas Funding,
LLC is owed. This misrepresentation clcarly angered Mr. Farkas and got him to backtrack on his
actions in cxecuting the scttlement agreement — clear fraudulent inducement caught on a recording,

This Court should grant the motion to enforce settlement, or in the alternative sct this matter
for an cvidentiary hearing so that testimony may be taken from all involved, which at this point may
have to include Mr. Ciciliano of Garman Turner Gordon, as he made himself a witness by deciding to
misrepresent the terms of the settlement agreement to Mr. Farkas, and the motives for doing so need
to be investigated.

II. PLAINTIFF’S “STATEMENT OF RELEVANT FACTS” IS REPLETE WITH

ERRORS AND SPECULATION

Plaintiff TGC/Farkas Funding. LLC’s “Statement of Relevant Facts™ section in its opposition
needs to be addressed, as there are numerous misstatements and at some points outright falsities.

First, all facts asserted by TGC/Farkas Funding, LLC which rely on “declarations” or
corporate documents purportedly voluntarily executed by Matthew Farkas (which is the vast majority
of facts set forth in the opposition) should be disregarded until this Court has had the opportunity to
hear testimony directly from Mr. Farkas. It is First 100°s understanding that Mr. Farkas, who has a
history of hcart problems. has been frequently harassed by TGC/Farkas Funding, LLC’s claimed

counsel Garman Turner Gordon, and forced to sign off on declarations and other corporate documents
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to his own detriment. This includes the purported “amendment™ to the TGC/Farkas Funding, LLC
Operating Agreement from September 2020 which ended up shoved in front of Mr. Farkas
immediately after the Arbitration Award was released, in order to preclude Mr. Farkas from having
any contro! over the aggressive manner in which Garman Turner Gordon planned on collecting on the
nominal judgment against First 100.

The evidence reveals that Mr. Farkas ncver wanted Garman Turner Gordon to initiate litigation
against First 100 to begin with, but Garman Turner Gordon went rogue anyway in violation of its
engagement letter and took a simple matter involving the review of company documents all the way
through an expensive arbitration. See Mot. to Enforce Settlement Agreement at Ex. B (Mr. Farkas’
handwritten addition to the engagement letter states that “this matter shall not include litigation against
First 100, LLC.”).

As such, it would be inappropriate for the Court to make any decisions at this point based on
Matthew Farkas-executed declarations or corporate documents that were originally drafted by Garman
Turner Gordon, or that Garman Turncr Gordon had a role in obtaining Mr. Farkas’ signature on, as
there is an obvious undercurrent of coercion that needs to be explored before determining the
legitimacy of any of thosc documents.

Next, paragraph 1| of Plaintiff’s “statement of relevant facts™ is not a fact but rather a legal
claim that “even if the Court were to enforce the settlement agreement, Plaintiff would still be entitled
to inspect Defendants[’] books and records,” which is not supported by any applicable authority. The
settlement agreement indicates that upon execution, TGC/Farkas Funding will dismiss with prejudice
the entire action, “including the arbitration award and all related motions and actions pending in the
District Court.” Mot. to Enforce Settlement Agreement at Ex. A. TGC/Farkas Funding, LLC’s
request to inspect First 100’s books and records was the sole issue adjudicated in the arbitration, so of
course enforcing the settlement agreement would close the book in TGC/Farkas being able to re-argue
this issue. The case law cited in the opposition with respect to the doctrine of collateral estoppel
applying in the arbitration context has no application here, as this is not a case of the parties trying to
adjudicate the same legal issue but rather a case of the parties negotiating a settlement and resolving

the issue. See Int'l Ass'n of Firefighters, Local 1285 v. City of Las Vegas, 107 Nev. 906, 911, 823
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P.2d 877, 880 (1991). As such, collateral estoppel or res judicata arguments have no relevancy to this
motion to enforce a settlement agreement.

Paragraphs 12-16 of Plaintiff’s “statement of relevant facts’™ accuse First 100 of attempting to
interfere with Plaintiffs’ judgment enforcement efforts. First 100 has done no such thing. First 100
simply has no ability to make corporate documents available to TGC/Farkas Funding, LLC for
inspection and copying without retaining an accountant, which it does not have the funds to
accomplish.

The Nevada Legislature planned for such a situation occurring, which is why NRS 86.243(3)
exists, which states that the “district court may . . . order the company to furnish the demanding
member or manager the records . . . on the condition that the demanding member or manager first pay
to the company the rcasonable cost of obtaining and furnishing such records and on such other
conditions as the district court decms appropriate.”™ First 100 is not willfully avoiding any Court order,
which prevents the Court from sanctioning First 100 for not having the moncy to comply. See
Finkelman v. Clover Jewelers Boulevard, Inc., 91 Nev, 146, 147, 532 P.2d 608, 609 (1975). ("The
general rule in the imposing of sanctions is that they be applied only in extreme circumstances where
willful noncompliance of a court’s order is shown by the record.”).

First 100 has maintained that if TGC/Farkas Funding, LLC is willing to pay for the up-front
costs associated with collecting. organizing, and providing First 100°s corporate records for review
and inspection, then First 100 would be able to comply with the order. While the settlement resolved
these issues, it certainly did not “interfere” with anything, as settlement or not, First 100 has no funds
to retain an accountant to provide the documents TGC/Farkas Funding, LLC is secking.

Further, paragraph 16 of Plaintiff’s “statement of relevant facts” falsely states that “Instead of
responding to the discovery requests, Defendants, Bloom[,] and MGA objected and otherwise refused
to provide responses or attend depositions/examinations.” In reality, First 100’s counsel MGA did
provide substantive responses to the subpoena it received — TGC/Farkas Funding. LLC’s claimed
counsel Garman Turner Gordon just did not like the responses. MGA was then in the process of
complying with 2.34 responsibilities when the case settled. Likewise, First 100 objected to the

discovery requests because the parties had already settled the matter by the time such responses were
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due. See Exhibit A, 1/19/2021 Correspondence to Garman Turner Gordon. And non-party Jay
Bloom objected to the discovery requests because he has zero liability in this matter which involves
a judgment against First 100, not Jay Bloom personally, and all discovery requests propounded to Jay
Bloom could have and should have been propounded to First 100. See Exhibit B, Bloom Objection
to Subpoena.

There is simply no reason to move forward with post-judgment discovery if that judgment has
been extinguished by a settlement agreement, as is the case here.

Paragraph 17 of Plaintiff’s “statement of relevant facts” falsely states that “When Defendants,
Bloom, and MGA were creating excuses for not responding to post-judgment discovery, they knew
of the existence of the alleged settlement agreement, dated January 6, 2021, yet the settlement was
not produced to Plaintiff until the motion was filed.” This is inaccurate. As stated in Mr. Maier's
affidavit enclosed in the motion to enforce settlement, First 100°s counsel was not aware of a
settlement until it received a copy of the settlement on January 7, 2021, Of course First 100°s counsel
was engaged in communicating with Garman Turner Gordon on January 6, 2021 and even during the
day on January 7, 2021 regarding discovery disputes because at that point First 100°s counsel had no
knowledge of any settlement agrcement. The truth is far less interesting than TGC/Farkas Funding,
LLC’s claims of a diabolical “scheme” as put forth in the opposition.

Paragraph 25 of Plaintiff’s “statement of relevant facts” claims that Joseph Gutierrez of MGA
“communicated directly with Farkas in violation of NRPC.” This is another lie that actually is refuted
by the January 23, 2021 declaration that Garman Turner Gordon drafted for Mr. Farkas to sign on a
Saturday morning. See Opp. at Ex. 1.

Mr. Farkas® declaration clarifies that it was Mr. Farkas calling Mr. Gutierrez, not the other
way around (which TGC/Farkas Funding, LLC egregiously leaves out since it doesn’t fit their
narrative of MGA “scheming” a settlement). Further the transcript of Mr. Farkas’ January 21, 2021
recorded call with Mr. Ciciliano of Garman Turner Gordon indicates that Mr. Gutierrez merely
clarified he is counsel for First 100 and acts in that capacity. There was no violation of NRPC 4.2,
which prohibits a lawyer from “communicat[ing] about the subject of the representation with a

person the lawyer knows to be represented by another lawyer in the matter, unless the lawyer has the
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consent of the other lawyer or is authorized to do so by law or a court order.” (emphasis added). Mr.
Farkas has not alleged that Mr. Gutierrez spoke to him about the subject of this litigation or attempted
to get Mr. Farkas to sign anything or settle the case with First 100 during the call that Mr. Farkas
initiated to Mr. Gutierrez. Again, as much as TGC/Farkas Funding, LLC wants to exposc some
“scheme.” there simply was none, and certainly not with respect to a call that Mr. Farkas (in his
individual capacity) initiated to Mr. Gutierrez. It was not Mr. Gutierrez who personally went to Mr.
Farkas™ house on the morning of Saturday, January 23, 2021 and tricd to coerce Mr. Farkas into
signing documents — that was Garman Turner Gordon.

Paragraph 28 of Plaintift"s “statement of relevant facts” claims that Mr. Farkas did not review
any of the settlement documents, let alone review them with counsel.” Respectfully, even if that is
true, First 100 had no role in Mr. Farkas apparently deviating from his obligations to substantively
review a settlement document. First 100 reasonably relied upon Mr. Farkas’ affirmative
represcntation that the settlement agreement he signed on behalf of TGC/Farkas Funding, LLC
“represents the entire understanding of the Parties.” Mot. to Enforce Settlement at Ex. A, Mr. Farkas
was not required to show the settlement agreement to TGC/Farkas™ Funding. LLC’s counsel before
exccuting it. Crucially, attorney approval was never a condition to the enforceability of the agreement,
which would have been a material term. See In re Marriage of Hasso, 229 Cal. App. 3d 1174, 1181,
280 Cal. Rptr. 919, 923 (Ct. App. 1991), reh'g denied and opinion modified (May 30, 1991)
(the agreement contains no language that it is “subject to” or *conditioned on’ attorney approval™).

As for the paragraphs that claim Mr. Farkas signed the settlement agreement under durcss, this
is false, and ironically only supported by the declaration that Garman Turner Gordon drafted and got
Mr. Farkas to sign under duress during a personal visit to his home on Saturday, January 23, 2021,
The level of after-the-fact grunt work that Garman Turner Gordon has put in to create the illusion of
some “'scheme” in order to try to invalidate a valid settlement agreement that Mr. Farkas executed on
behalf of TGC/Farkas Funding, LLC (all so that Garman Turner Gordon can keep this casc going and
continuc accumulating attorneys” fees) is beyond the pale.

[
f1
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IIl. LEGAL ARGUMENT

A. THE SETTLEMENT AGREEMENT SPEAKS FOR ITSELF

TGC/Farkas Funding, LLC contends that First 100 did not submit any admissible evidence
that would “substantiate” a settlement agreement. The settlement agreement itself (attached to the
motion as Ex. A) constitutes admissible evidence. Jay Bloom of First 100 has authenticated that
settlement agreement and has provided ample cvidence substantiating its legitimacy. See Exhibit C,
Declaration of Jay Bloom.

While First 100 acknowledges that its counsel does not have personal knowledge regarding
the settlement agreement, that is no reason to strike Mr. Maier’s affidavit, which was not made to
relay substantive information regarding the settlement agreement but rather to substantiate an order
shortening time. Reasonable beliefs, such as the ones Mr. Maier formed after reviewing the settlement
agreement, are in fact enough of a basis to substantiate an order shortening time, as this Court has
concurred when it granted the order shortening time. .

B. FARKAS HAD AUTHORITY TO SIGN THE SETTLEMENT AGREEMENT

As for the arguments that Mr. Farkas “did not have actual authority to execute the Settlement
Agreement,” given the repeated reversals by Mr. Farkas about what he has executed voluntarily and
what he has executed while under duress, and in light of the fact that the Saturday morning visit from
Garner Turner Gordon to Mr. Farkas’ home on January 23, 2021 now raises questions as to the
circumstances under which Mr. Farkas signed an amended operating agreement of TGC/Farkas
Funding, LLC just two days after the Arbitration Award was released, there is clearly an issue of fact
as to whether Mr. Farkas had actual authority to sign the Settlement Agreement.

But what is not at issue is Mr. Farkas had apparent authority to settle the case, which First 100
and Mr. Bloom reasonably relied upon. A party claiming apparent authority of an agent as a basis for
contract formation must prove (1) that he subjectively belicved that the agent had authority to act for
the principal and (2) that his subjective belief in the agent's authority was objectively
reasonable. Great Am. Ins. Co. v. Gen. Builders, Inc., 113 Nev, 346, 352, 934 P.2d 257, 261 (1997).

Here, Mr. Bloom’s subjective belief that Mr. Farkas had authority to act for TGC/Farkas

Funding, LLC was objectively reasonable. For one thing, the Settlement Agreement is consistent with
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the limitations Mr. Farkas previously placed on Garner Turner Gordon on behalf of TGC/Farkas of
no litigation being imposed against First 100,

Also, the August 13, 2020 declaration of TGC/Farkas Funding, LLC member Adam Flatto
specifically states that “Matthew Farkas was, and still is, the ‘Administrative Member’ of
{TGC/Farkas Funding, LLC], as that term is defined in the Opcrating Agreement. See Exhibit D,
8/13/2020 Declaration of Adam Flatto. That TGC/Farkas Funding, LLC Operating Agreement also
states that Mr. Farkas is the CEO of the company with full authority to appoint and terminatc agents
and consultants of TGC/Farkas Funding, LLC. See Ex. D at TGC/Farkas Funding, LLC Operating
Agreement at Sections 3.1 and 4.5.

Perhaps most importantly, during the time the scttiement agreement was being negotiated, Mr.
Farkas ncver told Mr. Bloom about a change in TGC/Farkas Funding, LLC management. Not only
that, but during a January 9, 2021 phone call, Mr. Farkas continucd to state that he had no recollection
of ever resigning his position as Manager of TGC/Farkas Funding, LLC. Ex. C. It was not until
January 10, 2021, that Matthcw Farkas (for the first time) told Mr. Bloom that he found an email
where he signed a Scptember 2020 Amendment to the TGC/Farkas Funding, LLC Operating
Agrecement. Ex. C.

On or about January 11, 2021, Matthew Farkas told Mr. Bloom that he signed such document
under durcss, that he has not read the September 2020 Amendment to the TGC/Farkas Funding, LLC
Operating Agreement, and did not realize that he had resigned his position until he found the email
and rcad the Amendment for the first time on or about January 11, 2021, Ex. C.

Mr. Bloom specifically relied upon Mr. Farkas’ representations that he had authority to act on
behalf of TGC/Farkas Funding, LLC at the time the scttlement agreement was negotiated and
executed, which is why Mr. Bloom agreed to scttle the case with Mr. Farkas instead of reaching out
to negotiate with Adam Flatto of TGC 100 Investor, LLC, the other member of TGC/Farkas Funding,
LLC. See Ex. C. This reliance, in conjunction with the Garner Turner Gordon engagement letter, as
well as the TGC/Farkas Funding, LLC Operating Agreement that Adam Flatto had just ratified as
recently as August of 2020, made Mr. Bloom’s subjective belief objectively reasonable. As such, Mr.

Farkas’ apparent authority to execute the Settlement Agreement should be recognized by this Court.
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C. THE ONLY “ILLICIT” CONDUCT FROM COUNSEL CAME FrROM GARMAN TURNER
GORDON

Next, TGC/Farkas Funding, LLC contends that First 100°s “illicit use of counsel” renders any
settlement agreement inequitable. Opp. at p. 14. To be clear, there was no “illicit use of counsel”
from First 100’s counsel. TGC/Farkas Funding, LLC appears to be accusing Mr. Gutierrez of MGA
of violating NRPC 4.2 during the phone call that Mr. Farkas initiated to Mr. Gutierrez, but Mr.
Gutierrez did no such thing. No discussions were had about this matter, therefore NRPC 4.2 does not
even come into play. Mr. Farkas has admitted this to be the case during the Janvary 21, 2021 recorded
phone call he had with Dylan Ciciliano, Esq.:

Dylan Ciciliano: Did you talk to Joe?

Matthew Farkas: Hang on. Not about this.

See Opp. at Ex. 2-A at OPP042 (emphasis added). Nor has Mr. Farkas ever accused Mr. Gutierrez of
doing anything nefarious, trying to “take advantage” of him. or trying to coerce Mr. Farkas to sign
anything. This is all a red herring concocted by TGC/Farkas Funding, LLC.

What is concerning is the nature in which Mr. Ciciliano of Garner Turner Gordon blatantly
misrepresented facts during his recorded phone call with Mr. Farkas, specifically saying: “Well, |
mean, it's bad. If they win on the motion and force settlement, they extinguish a million-dollar
investment.” See Opp. at EX. 2-A at OPP050.

This was a complete lie, as the Scttlement Agreement specifically states that TGC/Farkas
Funding, LLC will be repaid its entire million dollar investment plus 6% interest. The transcript
reflects Mr. Farkas clearly getting angry after taking in Mr. Ciciliano’s misrepresentation, and totally
turning not only on Mr. Bloom but reneging on his own prior actions and desire to settle the case
based on this lie that Garner Turner Gordon fed to Mr. Farkas. See id. {*Oh, my God. [ am so angry
with Jay right now. Iam so angry with him. You go get him. Excuse me for saying that, but you guys
go get him.”). This was truly despicable conduct on behalf of Garner Tumer Gordon, and it is
astounding that GTG would be so proud of this misconduct to think it would be a good idea to attach
this transcript to a public pleading. The only thing that transcript accomplished was confirming that

Mr. Ciciliano is now a witness substantively involved in this case, not just legal counsel.
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TGC/Farkas Funding, LLC also contends that Mr. Bloom’s direct communications with Mr.
Farkas were prohibited. Opp. at p. 15. There is no case law supporting this. In fact, ethical rules
encourage parties to resolve matters between each other. See Cmt. 4 to Model Rule 4.2 (*Parties to a
matter may communicate directly with each other.””). Moreover, there is no rule stating that the partics
cannot draft a settlement agreement on their own. The one case that TGC/Farkas Funding, LLC citcs
in support of its argument otherwise is fn re Discipline of Lerner, 124 Nev. 1232, 1235, 197 P.3d
1067, 1070 (2008), but that case involved a paralegal at a law firm drafting a settlement agrecement
for a client of the law firm, which is not inapplicablc here.

Further, while First 100 appreciates the litany of casc law that TGC/Farkas Funding, LLC cited
regarding it being inappropriate for lawyers to usc a client or a third party to circumvent NRPC 4.2
by telling a client what to say or by “scripting” communications. none of that happened here. And
TGC/Farkas Funding, LLC’s rampant speculation that it happened here is not well-taken.

Grasping for straws, TGC/Farkas Funding, LLC also complains that at the very lcast, First
100’s counsel “should have immediately contacted Plaintiff’s counsel” about the settlement
agreement. Opp. at p. 16. But that is exactly what First 100"s counsel did. as on January 15, 2021].
Daniclle Barraza, Esq. with MGA contacted Dylan Ciciliano, Esq. of Garner Turner Gordon and
disclosed that MGA was copicd on communications from Nahabedian Law indicating that he was
substituting into the case and secking clarification on the samec. This is when Garner Turner Gordon
started being evasive and simply responding “No,” instead of explaining why its clicnt had signed off
on a scttlement agreement and a substitution of counsel, thus leaving First 100 no choice but to file
this motion to flush thesc 1ssucs out.

Further, while it is not for First 100 to comment on whether Mr. Nahabedian had a “non-
waivable conflict.” there does not appear to be a real conflict, as Mr. Nahabedian does not represent
numerous clients in this matter, nor does his represcentation of TGC/Farkas Funding, LLC conflict
with any other matters as far as First 100 can tell.

D. THE SETTLEMENT AGREEMENT IS ENFORCEABLE

Next, TGC/Farkas Funding. LLC contends that the settlement agreement is “unenforceable on

its face.” Opp. at p. 17. These arguments are solely supported by the new declaration that Garner
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Turner Gordon got Mr. Farkas to sign on the morning of Saturday, January 23, 2021, in which Mr.
Farkas now claims that he did not “understand” what he was signing.

Based on the contents of not only that January 23, 2021 declaration but the transcript from the
January 21, 2021 phone call that Mr. Farkas had with Dylan Ciciliano, Esq. of Garner Turner Gordon,
it is more than evident that Mr. Farkas’ opinion that he did not understand what he was signing came
from Mr. Ciciliano lying about the language of the Settlement Agreement and insisting that
enforcement of the Settlement Agreement would somehow “extinguish” the one million dollars owed
to TGC/Farkas Funding, LLC. This of course would make any reasonable person come to the
conclusion that they did not “understand” the agreement, as the agreement literally states the opposite.
There was in fact a “meeting of the minds,” and Garner Turner Gordon’s underhanded attempts to
create confusion in Mr. Farkas by misrepresenting the Settlement Agreement does not negate that.

Regarding the new claim that Mr. Farkas was “coerced” into signing the Settlement
Agreement, this is also false, and again only comes from the new declaration that Mr. Farkas signed
on Saturday, January 23, 2021 when a Garner Turner Gordon attorney personally came to Mr. Farkas’
home and made him sign the declaration he had no role in drafting. Ironically, that declaration
contends that Mr. Farkas “felt he had no choice but to sign any document that Bloom put in front of
him,” but that appears to be exactly what happened on Saturday, January 23, 2021 based on the
transcript from the January 21, 202! phone call that Mr. Farkas had with Mr. Ciciliano, where Mr.
Ciciliano said he would “be in touch” after lying about the terms of the Settlement Agreement. The
“duress” arguments are pure nonsense and the Court can clear this up with a simple evidentiary
hearing where it can hear directly from Mr. Farkas — not through declarations drafted by Garner Turner
Gordon and signed on Saturday mornings after an attorney from Garner Turner Gordon shows up at
Mr. Farkas’ home.

There was also adcquate consideration for the Seftlement Agreement. The Settlement
Agreement specifically states that $1,000,000 will be paid to TGC/Farkas Funding, LLC, plus 6%
interest. Mot. at Ex. A. TGC/Farkas Funding, LLC appears to take issue with this by claiming it is
not “real” consideration. But TGC/Farkas Funding is inaccurate in claiming that First 100’s Operating

Agreement entitles TGC/Farkas Funding, LLC to pro rata distributions. It does no such thing.

12 AA0596




Members of First 100 are not entitled to a specific percentage of revenues; they arc potentially entitled
to profits or distributions of the company.

In any event, the stated purpose of this motion is to enforce a settlement agreement. It has
nothing to do with the sale of any assets. TGC/Farkas Funding, LLC’s attempt to confuse the issues
with nonscnsical math and references to other agreements should be disregarded.

E. NO SANCTIONS SHOULD BE IMPOSED AGAINST FIRST 100°S COUNSEL

Finally, TGC/Farkas Funding, LLC threw in a brief two-paragraph demand that First 100, non-
party Bloom, and MGA all be sanctioned because the parties came to a scttlement agreement.  This
should be immediately disregarded by the Court as frivolous. TGC/Farkas Funding. LLC’s claimed
counsel Garman Tumer Gordon may be upsct and professionally embarrassed that Mr. Farkas clected
to resolve the matter without further intervention from Garner Tumer Gordon (which would explain
the unusual occurrence of an attorney from Garner Turner Gordon scrambling on a Saturday morning
and venturing to the home of Mr. Farkas to convince him to sign an inaccurate declaration), but First
160, Mr. Bloom, and certainly MGA should not be punished for that.

The false narrative that the setilement agreement was designed to “delay™ post-judgment
discovery is pure nonsense. First 100 has no current means of paying the judgment, so there is no real
fear on First 100°s end of post-judgment discovery taking placc. The simple reality is the partics
settled this matter. and it would be improper to continue on with “discovery” on a matter that has been
resolved.
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Iv.

CONCLUSION

Based on the foregoing, First 100 respectfully requests that the Court enforce the settlement

agreement executed by the parties and vacate post-judgment discovery proceedings.

DATED this 27th day of January, 2021.

Respectfully submitted,
MAIER GUTIERREZ & ASSOCIATES

/s/ Jason R. Maier

Jason R. MAIER, ESQ.

Nevada Bar No. 8557

JOSEPH A. GUTIERREZ, ESQ.

Nevada Bar No. 9046

DANIELLE J. BARRAZA, ESQ.

Nevada Bar No. 13822

8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Attorneys for First 100, LLC and I’ One
Hundred Holdings, LLC
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CERTIFICATE OF SERVICE

Pursuant to Administrative Order 14-2, a copy of the DEFENDANTS’ REPLY IN
SUPPORT OF MOTION TO ENFORCE SETTLEMENT AGREEMENT AND VACATE
POST-JUDGMENT  DISCOVERY PROCEEDINGS AND OPPOSITION TO
COUNTERMOTION TO STRIKE THE AFFIDAVIT OF JASON MAIER AND
OPPOSITION TO COUNTERMOTION FOR SANCTIONS was clectronically filed on the 27th
day of January, 2021, and served through the Notice of Elcctronic Filing automatically gencrated
by the Court's facilitics to those partics listed on the Court's Master Service List as follows:

Erika P. Tumncr, Esq.
Dylan T. Ciciliano, Esq.
GARMAN TURNER GORDON, LLP
7251 Amigo Street, Suite 210

Las Vegas, Ncvada 89119
Attorneys for TGC Farkas Funding LLC

/s/ Danielle Barvaza
An Employce of MAIER GUTIERREZ & ASSOCIATES
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ELECTRONICALLY SERVED
171912021 4:19 PM

MAIER GUTIERREZ & ASSOCIATES

ATTORNEYS AT Law

January 19, 2021

Via E-SERVICE

Erika Pike Turner. Esq.
Dylan T. Ciciliano, Esq.
Garman Turner Gordon

7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
eturner(cgte.letgal
dceiciliano@gtg.legal

Re:  TGC/Farkas Funding, LLC v, First 100, LLC ¢t al./ Case No.: A-20-822273-C

Dear Counsel:

Please allow this correspondence to serve as a formal objection to: 1) the RFPs and
interrogatories served upon First 100, LLC and Ist One Hundred Holdings LLC on December (8.
2020; 2) the Judgment Debtor Examination of First 100, LLC unilaterally set for Janvary 25, 2021
at 9:00 a.m.: and 3) the Judgment Debtor Examination of Ist One Hundred Holdings LLC
unilaterally set for January 25, 2021 at 9:00 a.m.

First 100 and 1st One Hundred Holdings LLC will not be patticipating in post-judgment
discovery until the Court has issued a ruling on the pending motion to enforce settlement
agreement and vacate post-judgment discovery proceedings, which has been submitted on an order

shortening time.  All rights and objections as to all pending post-judgment discovery remain
reserved.

Thank you for attention to this matter,
Sincerely,
MAIER GUTIERREZ & ASSOCIATES
/s/ Joseph A. Gutierrez
Joseph A. Gutierrez. Esq.
JAG/ndv

cC: Client

8816 Spanish Ridge Avenue » Las Vegas, Nevada 89148
Tel: 702.629.7900 » Fax: 702.629.7925 « Toll Free: 1.855.629.7900 » www.mgalaw.com AA0601

Case Number: A-20-822273-C
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ELECTRONICALLY SERVED
1/7/2021 12:15 PM

OBJ
JOSEPH A, GUTIERREZ, ESQ.
Nevada Bar No. 3046
DANIELLE J. BARRAZA, ESQ.
Nevada Bar No. 13822
MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Telephone: (702) 629-7900
Facsimile: (702) 629-7925
E-mail: jag(@mgalaw.com
dib@mgalaw.com

Attorneys for Defendants First 100, LLC
and 1st One Hundred Holdings, LLC
and non-party Jay Bloom

DISTRICT COURT
CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING. LLC, Case No.: A-20-822273-C
Dept. No.: 13

Plaintiff.

NON-PARTY JAY BLOOM’S OBJECTION
TO SUBPOENA -- CIVIL

VS,

FIRST 100, LLC. a Nevada limited liability
company; lst ONE HUNDRED HOLDINGS,
LLC, a Nevada limited liability company,

Defendants.

Pursuant to Rule 45 of the Nevada Rules of Civil Procedure (the "NRCP™), non-party Jay
Bloom (“Bloom™), by and through his attorneys, MAIER GUTIERREZ & ASSOCIATES, hereby objects
and responds to the Subpoena issued by counsel for Plaintiff, TGC/Farkas Funding, LLC (Plaintiff™)
in the above-captioned action (the “"Action™) as follows:

1. Bloom objects to the Subpoena as Plaintiff failed to take reasonable steps to avoid
imposing an undue burden and expense on Bloom with regard to the documents sought by the

Subpoena. which cover 36 separate requests. This is particularly burdensome as Bloom is a non-party
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to the Action, yet private financial information is being sought from Bloom in a personal capacity,
including but not limited to Request for Production Nos. 7, 12, 21, 25, 34, 35, and 36.

2, Bloom objects to the Subpoena as the Requests for Production which seek financial
information of the actual Judgment Debtors (First 100, LLC and Ist One Hundred Holdings LLC),
including but not limited to Request for Production Nos. 1-6 and Nos. 8-36, should be sought directly
from the Judgment Debtors themselves, instead of harassing non-parties such as Bloom.

3. Bloom objects to the Subpoena as pursuant to NRS 86.371, “[u]nless otherwise
provided in the articles of organization or an agreement signed by the member or manager to be
charged, no member or manager of any limited-liability company formed under the laws of this State
is individually liable for the debts or liabilities of the company.” No judgment was obtained against
Bloom in this Action, therefore Bloom has zero personal liability for the judgment obtained against
First 100, LLC and First One Hundred Holdings, LLC. Further, no alter ego findings were made in
the Action as it relates to Bloom and First 100, LLC and First One Hundred Holdings, LLC.
Nevertheless, Plaintiff is attempting to unilaterally pierce the corporate veil without having ever
successfully obtained an alter ego finding, and without ever lodging an alter ego claim where Plaintiff
would have been required to prove the existence of an alter ego relationship pursuant to the factors
set forth in LFC Marketing Group, Inc. v. Loomis, 116 Nev. 896, 904, § P.3d 841, 846 (2000}. Bloom
objects to Plaintiff’s attempt to obstruct the statutory and legal authorities regarding the non-liability
of members or managers of LLCs with respect to the debt of the LLCs.

4, Bloom objects to the Subpoena to the extent it seeks to force Bloom to create
documents or comptlations that do not exist. Such will not be provided.

5. Bloom objects to the Subpoena (including but not limited to Request for Production
Nos. 24 and 29) as it seeks documents and communications protected by the attorney-client privilege.
See Nev. Rev. Stat. §§ 49.035, ef seq.

6. Bloom objects to the Subpoena as the Requests for Production are vague and
ambiguous, overly broad, and not narrowly tailored to avoid imposing undue burden, and the
discovery sought is not proportional to the needs of the case, specifically with documents being

requested as far back as January 1, 2015, when there is only a nominal judgment of $23,975.00.
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Moreover, numerous requests which seek the private financial information of Bloom personally and

financial information of First 100 and lst One Hundred Holdings are not limited in time at all.

including but not limited to Request for Production Nos. 4, 23, 26, 27, 32, and 33.

DATED this 7th day of January, 2021.

MAIER GUTIERREZ & ASSOCIATES

s/ Danielle J. Barraza

Josepn A, GUTIERREZ, ESQ.

Nevada Bar No. 9046

DANIELLL ). BARRAZA, ESQ.

Nevada Bar No. 13822

8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Attorneys for Defendants First 100, LLC
and st One Hundred Holdings, LLC
and non-party Jav Bloon

Y]
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CERTIFICATE OF SERVICE
Pursuant to Administrative Order 14-2, a copy of the NON-PARTY JAY BLOOM’S
OBJECTION TO SUBPOENA - CIVIL was electronically served on the 7th day of January, 2021,
and served through the Notice of Electronic Filing automatically generated by the Court's facilities
to those parties listed on the Court’s Master Service List as follows:
Erika P. Turner, Esq.
Dylan T. Ciciliano, Esq.
GARMAN TURNER GORDON, LLP
7251 Amigo Street, Suite 210

Las Vegas, Nevada 89119
Attorneys for TGC Farkas Funding LLC

/s/ Natalie Vazquez
An Employee of MAIER GUTIERREZ & ASSOCIATES

4 AA0606




EIHIBIT “C”

AA0607



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

DECLARATION OF JAY BLOOM

I, JAY BLOOM, declare as follows:

1. I am over the age of eighteen (18) and I have personal knowledge of all the facts set
forth herein. Except otherwise indicated, all facts set forth in this affidavit are based upon my own
personal knowledge, my review of the relevant documents, and my opinion of the matters that are the
issues of this lawsuit. If called to do so, I would competently and truthfully testify to all matters set
forth herein, except for those matters stated to be based upon information and belief.

2. This affidavit is made with respect to Case Number A-20-822273-C.

3. On or about October 17, 2013, Matthew Farkas, as Manager of TGC/Farkas Funding,
LLC, signed a Subscription Agrecment with 1®* One Hundred Holdings, LLC on behalf of and in his
capacity as Manager of TGC/Farkas Funding, LLC. (See Exhibit C-1)

4. On or about April 14, 2017, Matthew Farkas, as Manager of TGC/Farkas Funding,
LLC signed a redemption of TGC/Farkas Funding, LLC’s membership interest in 1% One Hundred
Holdings, LLC, on behalf of and in his capacity as Manager of TGC/Farkas Funding, LLC. (Sce
Exhibit C-2)

5. From inception, First 100°s only contact with TGC/Farkas Funding, LLC was
exclusively through Matthew Farkas as it’s Manager.

6. Upon information and belicf, sometime prior to 2012, Matthew Farkas was terminated
from his employment prior to First 100, was evicted from his apartment in New York, and was living
with his wife and son in his mother’s apartment in New York.

7. First 100 hired Matthew Farkas, initially as its CFO in 2013, and later reclassified his
employment as Vice President of Finance.

8. As such, at all relevant times, Matthew Farkas was both a Manager and Member of
plaintiff TGC/Farkas Funding, LLC, as well as an officer and Member of First 100.

9. Matthew Farkas was, at all times, a signer on all First 100 bank accounts, and as such,
had full access to the books and records of First 100 as the Manager of the plaintiff, TGC/Farkas.

10. I negotiated the settlement in this case with Matthew Farkas directly in what both

1 AA0608
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Matthew Farkas and I believed to be in his capacity as Manager of TGC/Farkas Funding, LLC, as we
both desired that there be no more litigation.

I1.  Matthew Farkas represented to me up to and through January 11, 2021, that he had
never resigned his position as Manager of TGC/Farkas Funding, LLC. [ reasonably relicd upon this
representation, and [ recalled sceing the declaration from Adam Flatto from August 2020 in the
underlying arbitration matter, where Mr. Flatto had confirmed that Mr. Farkas was the Manager of
TGC/Farkas Funding, LLC which added to my reasonable belief that Mr. Farkas had authority to sign
a scttlement agreement on behalf of TGC/Farkas Funding, LLC. This is why I agreed to scttle the
casc with Mr. Farkas instead of rcaching out to negotiate with Adam Flatto of TGC 100 Investor,
LLC, the other member of TGC/Farkas Funding, as [ wanted to deal with the member that actually
had authority to bind TGC/Farkas Funding, LLC.

12. Matthew Farkas told mc that he signed the August 2020 Declaration on behalf of
TGC/Farkas Funding, LLC in the Arbitration, as well as the Garman Turner Gordon (“GTG”) retainer,
under duress because Adam Flatto told him that he “had one hour to sign the papers or be sued.”

13. On or about the end of August 2020, Matthew Farkas told me that he signed the August
2020 Flatto papers consisting solely of a Declaration for Flatto’s use in Arbitration, using the language
that he did so “under duress.™

14, Matthew Farkas told mc that he never met with the GTG firm prior to their
engagement, never discussed engaging counsel, nor had any conversations relating to engaging this
firm for the purposcs of representation of TGC/Farkas Funding, LLC.

15. Matthew Farkas told me as recently as January 11, 2021, that he had no recollection or
knowledge of resigning his position as Manager of TGC/Farkas Funding, LLC.

10. In fact, Matthew Farkas told me that his conversations with his fellow member in
TGC/Farkas Funding, LLC related solely to his intentions not to engage counsel and that he wanted
no part of any litigation, against First 100 or othcrwise,

17.  Mauthew Farkas told me that in his capacity as solc Managing Member and 50% owner
of TGC/Farkas Funding, LLC, he had terminated GTG from further representation of TGC/Farkas
Funding, LLC.

2 AA0609




~ ot R W D

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

18.  Matthew Farkas retained the Law Firm of Raffi Nahabedian to substitute in as Counsel
for TGC/Farkas Funding, LLC.

19.  Onorabout January 9, 2021, during a telephone conference with TGC/Farkas Funding,
LLC counsel, Raffi Nahabedian, Esq., Joseph Gutierrez, Esq., and myself, Matthew Farkas continued
to state that he has no recollection of resigning his position as Manager, but he would check his emails.

20. It was not until on or about January 10, 2021, that Matthew Farkas, for the first time,
say that he found an email where he signed a September 2020 Amendment to the TGC/Farkas
Funding, LLC Operating Agreement.

21.  On or about January 11, 2021, Matthew Farkas told me that he signed such document
under duress, that he has not read the September 2020 Amendment to the TGC/Farkas Funding, LLC
Operating Agreement, and did not rcalize that he had resigned his position until he found the email
and read the Amendment for the first time on or about January 11, 2021.

22, At all relevant times, I understood Matthew Farkas to have the authority to sign the
Settlement Agreement based on:

a. Matthew Farkas’ being the signer, as Manager, of the TGC/Farkas Funding,
LLC Subscription Agreement,

b. Matthew Farkas’ being the signer, as Manager, of the TGC/Farkas Funding,
LLC Redemption Agreement,

¢. Matthew Farkas signing the Settlement Agreement in this case in the same
capacity.

23. At no time prior to Matthew Farkas’ execution of the Settlement Agreement did he
ever represent that he was no longer the Manager of TGC/Farkas Funding, LLC.

24. At no time prior to Matthew Farkas’ execution of the Settlement Agreement did the
entity TGC/Farkas Funding, LLC ever represent or otherwise notify First 100 that Matthew Farkas
was no longer the Manager of TGC/Farkas Funding, LLC, and that First 100 should be communicating
with any other person or entity.

25.  Itis now clear to me that Matthew Farkas didn’t even know what he was signing when

he signed the August 2020 Declaration for TCG/Farkas or the September Amendment to the
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TGC/Farkas Funding, LLC Operating Agreement, as he told me that he didn’t read what Adam Flatto
threatened him to sign, and therefore didn’t know himself that he may not have been the Manager of
TGC/Farkas Funding, LLC at the time he entered into the Settlement Agrcement.

26. Given the history of how Matthew Farkas has been bullied by his partner through GTG
with signing documents, without counsel, that he didn’t read or understand under threat of litigation
by Adam Flatto, [ belicve that once again, when an attorncy from GTG appeared at his housc on a
recent Saturday moming, with a prepared Declaration for his signature, for which I do not believe
Matthew Farkas participated in the preparation, and for which Matthew Farkas did not have counsel
present individually to review said Declaration, that Matthew Farkas was once again threatened into
signing a document without reading or understanding.

27. After having reviewed the transcript of the telephone call between Matthew Farkas and
a GTG attorney, 1 spoke directly with Matthew Farkas and asked why he had lied during the call.

28. Matthew Farkas told to me that the GTG attorney got him very angry by lying to him
because he incorrectly believed that what he signed inadvertently extinguished a $1,000,000
investment, which is categorically false.

29. Matthew Farkas further told me that the statements he made during the call about me
were tn anger and frustration after the GTG had lied to him, and that such statements were reactionary
and not rcally true,

30. On page 25, Lines 20 and 21, Dylan Ciciliano, Esq., told to Farkas that

“Well, [ mean, it's bad. If they win on the motion and force settlement, they extinguish
a million-dollar investment.”

3. However, in the Settlement Agrecment, it clearly states:

NOW, THEREFORE. 1100 and the TGC hereby represent, warramt and agree as
Jollows:

1 1 100 agrees the TGC is currently owed $1,000,000.00 plus 6% per annum since the
date of investinent, and this amount is secured by the Judgmen:

2. 1st 100 will pay the amount owed to the TGC as follows:

a. Concwrrent with its collection of proceeds from the sale of its Award, s 100 and or
F100 will cause to pay 1,000,000 plus 6% interest accrued from the date of investment
to TGC/Farkas:

3. Interest will contimite to accrue on the balance witil such time of payment;
3. Upon execution of the Agreement, TGC will file a dismissal with prejudice of the current
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actions related to this matter, including the arbitration award and all relation motions and
actions pending in the District Court;

32. Dylan Ciciliano’s statement is patently false on its face, and served its intended purpose
of inciting Matthew Farkas into making false statements about me.

33. Matthew Farkas admitted to me that the statcments made during the call were made
out of anger and were not true.

34. [t is my belief that the Declaration signed by Matthew Farkas is yet another document
signed without being read, under duress, and such statements contravene Matthew Farkas’ statements
made directly to me and everyone else.

35, At no time has First 100 ever been notified by Matthew Farkas, Adam Flatto, or
TGC/Farkas Funding, LLC, as to any change in Management.

36. Given Matthew Farkas was the signer, in his capacity of Manager, for both the initial
Subscription Agrecment, the Redemption Agreement and the Settlement Agreement, and no person
or entity has ever indicated or notified First 100 that there was a change in Management, both
Matthew Farkas and I believed that Matthew Farkas continued to have the authority to sign the
settlement agreement which he negotiated on behalf of TGC/Farkas Funding, LLC.

I declare under penalty of perjury of the laws of the United States of America and the State of

Nevada that the foregoing is true and correct,

DATED this 27" day of January, 2021
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FIRST 100, LLC.

1,600,000 for 1.5% of Class 'A' Mcembership Interest

SUBSCRIPTION BOOKLET

No.
Name: T(rC EARKAS FUNDING LL C

FTL 107,803 139v3
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SUBSCRIPTION INSTRUCTIONS
{Please Read Carefully)

THE COMPANY RESERVES THE RIGHT TO REJECT ANY SUBSCRIPTION, IN
WIIOLE OR IN PART, OR TO ALLOT TO ANY PROSPECTIVE PURCHASER
FEWER THAN THE AMOUNT OF MEMBERSHIP INTEREST SUBSCRIBED FOR BY
SUCH PURCHASER. ANY REPRESENTATION TO THE CONTRARY IS
UNAUTHORIZED AND MUST NOT BE RELIED UPON.

1. This Subscription Booklet contains all of the materials nccessary for you to
purchase up to 1.5% of the Class 'A’ Voting Membership Intcrest in First 100, LLC.
Each Subscription Booklet contains:

(1)  An appropriate Questionnaire (Corporation, Partnership or Individual)
designed to enable you to demonstrate that you meet the minimum legal
requircments under Federal and Statc sccuritics laws to purchase the
Membership Interest; and

(2) A Signature Page for the appropriate Questionnaire and the Subscription
Agreement containing representations relating to your subseription.

2. After reading the Subscription Agreement, please fill in all applicable information.
You must complete and sign ALL of the documents.

‘I'his includes: (1) initialing and signing the applicable Questionnaire; and (2) signing the
Signature Page.

3. Payment for the Membership Intevest shall be deemed to have been made by check
or wire transfer by the Subscriber in the amount of the capital account of the Class
'A' Voting Membership Interest.

4, Send all completed documents together to First 100, LLC. at the following address:

First 100, LL.C,

Attention: Mr. Chris Morgando, Director
11920 Southern Highlands Pkwy, Suite 200
Las Vegas, Nevada 89141

FTL 107.803,139v3
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PLEASE PRINT IN INK OR TYPE ALL INFORMATION

FAILURE TO COMPLY WITH THE ABOVE INSTRUCTIONS WILL CONSTITUTE
AN INVALID SUBSCRIPTION, WHICH, IF NOT CORRECTED, WILL RESULT IN
THE REJECTION OF YOUR SUBSCRIPTION REQUEST. EVEN IF CORRECTED,
THE, DELAY MAY RESULT IN (1) THE ACCEPTANCE OF PURCHASERS WHOSE
SUBSCRIPTION BOOKLETS WERE INITIALLY RECEIVED BY THE COMPANY
AFTER YOURS OR (2) THE OFFERING BEING CLOSED WITHOUT YOUR
SUBSCRIPTION REQUEST BEING CONSIDERED BY THE COMPANY.

FTL 107,803,13%v3
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FIRST 100, LL.C.

SUBSCRIPTION AGREEMENT

First 100, LLC

11920 Southern Highlands Pkwy
Suite 200

l.as Vegas, Nevada 89141

Ladies and Gentlemen:

1. Subscription. The undersigned (the “Subscriber™), subject to the terms
and conditions described in this Subscription Agreement (this “Subscriplion Agreement™),
hereby irrevocably subscribes for and agrees 1o purchase from First 100, LLC., a Nevada
company (the “Company™), 1.5% of the Company’s Class 'A' Voting Membership Interest (the
“Membership Interest”) indicated on the signature page hereof. Subscriber hereby tenders this
Subscription Agrecment, together with a check or wire transfer in the full amount of the purchase
price of the Membership Interest being subscribed for hereby payable to Iirst 100, LI.C.

The Subscriber agrees that this subscription shall be irrevocable and shall survive
the death or disability of the Subscriber. The Subscriber understands that if this subscription is
not accepted, in whole or in part, or the offering is terminated pursuant to its terms or by the
Company, all unaccepted funds will be returned by the Company 1o the Subscriber. without
interest, penalty, expense or deduction,

IN MAKING AN INVESTMENT DECISION A SUBSCRIBER MUST RELY
ON SUCH SUBSCRIBER’S OWN EXAMINATION OF THE COMPANY, INCLUDING,
BUT NOT LIMITED 70, ITS RECENT ORGANIZATION, ABSENCE OF OPLERATING
HISTORY, PROPOSED BUSINESS, PROSPECIS, MANAGEMENT, LACK OF
FINANCIAL RESOURCES AS WELL AS THE TERMS OF THE OFFERING. THE
MLEMBERSHIP INTEREST 1S SPECULATIVE IN NATURE AND TIIE PURCHASE OF
ANY MEMBERSHIP INTEREST INVOLVES A HIGH DEGREL OF RISK. THE
MEMBERSHIP INTUREST HAVE NOY BEEN RECOMMENDED BY OR REGISTERED
WITHI ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, NONL OF THE FOREGOING AUTIORITIES 1IAS
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF ANY
INFORMATION FURNISHED BY TIHE COMPANY. ANY REPRESENTATION TO THI
CONTRARY IS A CRIMINAL OFFENSE.

2, Acceptance of Subscription. The Subscriber acknowledges and agrees
that the Company has the right to accept or reject this subscription, in whole or in part, in its sole
and absolute discretion, notwithstanding prior receipt by the undersigned of notice of acceplance
of this subscription, and that this subscription shall be deeimied to be accepted by the Company
only when it is signed on its behalf by an authorized officer of the Company and a fully exccuted
copy thereof is delivered to the Subscriber. This Subscription Agreement either will be aceepted
ot rejected, in whole or in pan, as promptly as practicable after receipt, but not later than
October 31, 2013, unless extended by the Company in its sole diserction. Upon rejection of the
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subscription hereunder in whole for any reason, all items received with this Subscription
Agrcement shall be returned to the Subscriber without deduction for any fee, commission or
expense, and without accrued interest with respect to any money received, and thik Subscription
Agrcement shall be deemed to be null and void and of no further force or cffect. If the
subscription hercunder is rejected in part for any reason, the funds for such rejected portion of
this subscription will be returned by the Company to the Subscriber without deduction lor any
fec. commission or expense, and without accrued interest with respect to such returned funds,
and this Subscription Agrecement shall continue in force and effect to the extent the subscription
hercunder was accepted.

3 Representations, Warranties _and Covenants of the Subscriber. The
Subscriber hereby represents, warrants and acknowledges to and covenants with the Company as
follows:

31 Subscriber Information.

(a) cAccredited Investor”. The Subscriber has completed accurately
the Subscriber Questionnaire attached hereto as Aunex A and meets the requirements of at least
one of the suitability standards for an “accredited investor™ as defined therein.

(b)  Liguidity. The Subscriber has adequate means of providing for the
Subscriber’ s current needs and personal contingencies and has ne necd, and has no reason to
anticipate any need, for liguidity in this investment.

(9] Financially Experienced. The Subscriber has suiticient knowledge
and experience in financial and business matters so as 1o cnable the Subscriber to utilize the
information made available to the Subscriber in connection with the offering of the Membership
Interest to evaluate the merits and risks of an investment in the Company, or the Subscriber has
employed the services of an investment advisor, attorey or accountant to read the Disclosure
Document dated April 12, 2012, as amended by the Supplemental Disclosure Document dated
October 17, 2012 and this Subscription Agreement made available to the Subscriber by the
Company in connection with the offering of the Membership Interest (the “Oftering Documents")
and any other documents furnished or made available by the Company to the Subscriber
concerning the investment in the Company and to cvalusie the merits and risks of such an
investment on the Subscriber’s behalf.

(d)  The_ Subscriber: (i) if a natral person, represents that the
Subscriber is at least 21 yecars of age and has full power and autherity to execute and deliver this
Subscription Agreement and all other related agreements or certificates and to carry out the
provisions hereof and thereof; (ii) if a corporation, partnership, association, joint stock company.
trust, unincorporated organization or other entity, represents that such entity was not formed for
the specific purpose of acquiring the Membership Interest, such entity is validly existing under
the laws of the stale of its organization, the consummation of the transactions contemplated
hereby is authorized by, and will not result in a violation of state law or its charter or other
organizational documents, such entity has full power and authority to execute and deliver this
Subscription Agreement and all other related agreements or certificates and (o carry out the
provisions hercof and thercof, this Subscription Agreement has been duly authorized by all
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necessary action, this Subscription Agreement has been duly executed and delivered on behalf of
such entity and is a legal, valid and binding obligation of such entity; and (iii) if executing this
Subscription Agreement in a represcntative or fiduciary capacity, represenls that it has full power
and authority to execute and deliver this Subscriplion Agreement in such capacity and on behall
of the subscribing individual, ward, parlnership, trust, estate, corporation, or olher cafity for
whom the undersigned is executing this Subscription Agrecment, and such individual, ward.
partnership, trust, cstate, corporation, or other entity has full ri ght and power to perform pursuant
to this Subscription Agreement and make an investment in the Company, and that this
Subscription Agrecment constitutes a legal, valid and binding obligation of such entity.

3.2  Nature of Investment,

(a)  Examination of Materials. The Subscriber has examined the
Offering Documents.

()  No SEC Repistration. The Subscriber has been advised that this
olTering has not been registered with, or reviewed by, the Securitics and Exchange Commission
("SEC™) because this offering is intended to be a non-public offering pursuant to Scction 4(2) of
the Securitics Act of 1933, as amended (the “Securitics Act™) and Regulation D promulgated
thercunder.

(©) Restrictions on Transfer. The Subscriber understands and agrees
that the sale, pledge. hypothecation or transfer (for the purposes of this Subscription Agreement,
collectively, “transfer™) of the Membership Interest are subject to the provisions of the Sccurities
Act restricting transflers, unless they are registered under the Sccurities Act and applicable stale
securitics laws or are exempt from the registration requirement thereof. Legends shall be placed
on the Membership Interest to the effect that they have not been registered under the Securities
Act or applicable state securitics laws and appropriate notations thereol will be made in the
Company’ s books and records.

(d)  Investment Intention.  ‘The Subscriber’s investment in the
Mcembership Interest is being purchased for the Subscriber’s own account, for investment
purposes only and not with a view of distribution or resale lo others.

(e} No State Revicw. The Subscriber understands that no sceurities
administrator of any staic has made any finding or dctermination relating to the fairness of this
olfering and that no sccurilies administrator of any state has recommended or endorsed, or will
recommend or endorse, the offering of any interests in the Company.

3.3 Reliance.

(@)  Limited to Facts and Terms. The Company has made available to
Subscriber the opportunity to ask questions of, and receive answers from the Company with
respeet to the activities of the Company as described in the Offering Documents, and otherwise
{0 obtain any additional information. to the extent that the Company possesses the information or
could acquire it without unreasonable effort or expense, necessary to verify the accuracy of the
information contained in the Offering Documents. The Subscriber (or Subscriber’s representative,
if any) is entering into this Subscription Agreement relying solely on the facts and terms set (orth
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in the Offering Documents or as contained in documents or answers 10 questions so furnished to
the Subscriber, and neither the Company nor its representatives has made any other
representations ot provided any other information of any kind or naturc, whether written or
verbal, to induce the Subscriber to cnter into this Subscription Agreement or in connection with
the Subscriber’s investment in the Membership Interest.

{b)  Acknowledpment of Certain Risks. The Subscriber acknowledges
that the offer and sale of the Membership Interests is being made without the usc of a Private
Placement Memorandum per sc, except to the extent that the Disclosure Document and Amended
Disclosure Document constitutes the same. The Subscriber understands and has evaluated the
merits and risks of an investment in the Company and the purchase of the Membership Interest.
The Subscriber acknowledges that (i) the purchasc of the Membership Inicrest is a speculative
investment and involves a high degree of risk, and that the Subscriber could lose the entire value
ol his subscription; (i) no federal or state agency has made any finding of determination as to the
fairness of such investment or any recommendation or endorsement of it; (iii) there is not and
will not be in the foreseeable future a market for the sale of the Membership Interest by the
Subscriber; (iv) the operations of the Company are dependent on the Company’s ability to secure
additional financing, and thete are no exisling arrangements with respect to such financing; and
(v) the Company will have immediate access to fhe proceeds of the Subscriber’s investment,
there is no minimum amount of additional funds that the Company must raise in this oflering,
and that there is no assurance that the Company will sell up to $5,000,000 of its Mcmbership
Interest.

(¢)  Reliance On Own Advisors. The Subscriber has relied solely upon
the advice of his own tax and lcgal advisors with respeet to the tax and other legal aspects of this
investment.

34  No General Solicitation. The Subscriber acknowledges that no gencral
solicitation or gencral advertising (including communications published in any newspaper,
magazine or other broadeast) has been reccived by the Subscriber and that no public solicitation
or advertisement with respect 1o the offering of an investinent interest in the Compuny has been
made to the Subscriber.

3.5 Ounly For ERISA Plans,

(a) Investment Objectives. 1f the Subscriber is a fiduciary of an
Employce Retirement Income Security Act of 1974 (“ERISA™) plan cxecuting this Subscription
Agreement, such Subscriber has been informed of and understands the Company’s objectives,
policics and strategics, that the decision to invest “plan assets” (as that term is defined in ERISA)
in the Company is consistent with the provisions of ERISA that tequire diversification of plan
assets and impose other fiduciary responsibilitics.

The foregoing representations and warrantics are truc and accurate as of the datc
hercof, shall be truc and accurate as of the date of delivery of this Subscription Agreement and
the other Offering Nocuments to the Company and shall survive that delivery. If. in any respect,
those representations and warrantics shail not be true and accurate prior to delivery of the
payment pursuant to paragraph 1, the undersigned shall immediately give written notice 10 the
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Company specifying which representations and warrantics are nol true and accurate and the
reason therefor.

4, Representations, Warranties and Covenants of the Company. The
Company hercby represents, warrants and acknowledges to and covenants with the Subscriber as
follows:

(1) The Company is a limited liabitity company duly organized,
validly existing and in good standing under the laws of the State of Nevada, is duly qualified and
in good standing under the faws of any foreign jurisdiction where the failure to be so qualificd
would have a material adverse cffect on its ability to perform its obligations under this
Subscription Agteement and Disclosure Documents ("The Documents") and it has full corporate
power and authority to enter into cach of the Documents and to carry out the provisions hereof
and thereof.

(b  The issuance, execulion and delivery of the Documents has been
duly authorized by all neccssary corporate action on the part of the Company and such
Documents constitule the valid and legally binding obligations of thc Company, enforceable
against it in accordance with the terms hereol or thercol, except as such enforceability may be
limited by bankruptcy, insolvency or other laws affecting generally the cnforceability of
creditors’ rights, by general principles of cquity and by limitations on the availability of
cquitable remedics.

{c) Neither the exccution and delivery of the Documents by the
Company, nor compliance by the Company with the provisions hereof or thercol, violates any
provision of its Certificate of Formation or Operating Agreement, as amended, or any law,
statute. ordinance, regutation, order, judgment or decree of any court or governmental agency, or
conflicts with or will result in any breach of the terms of or constitute a default under or result in
the termination of or the crcation of any lien pursuant {0 the terms of any agrecement or
instrument to which the Company is a parly or by which it or any of its propertics is bound.

(d)  No authorization, consent, approval, license or exemption of, and
no registration, qualification, designation or filing with any court or governmental department,
commission, board, bureau, agency or instrumentality, domestic or forcign is or was necessary 10
(a) the valid exccution and delivery by the Company of the Documenis and all other instruments,
documents and agreements contemplated hereby or (b) the consummation of the transactions
comtemplated hereby.

(c) There are no claims, actions, disputcs, suils, investigations or
proceedings pending or, Lo the best knowledge of the Company. threatened against the Company
or any ol the propeztics or assets of the Company, by or before any court, administrative agency
or other governmental authority or any arbitrator which could prevent performance or
enforcement of the transactions contemplated hereby or have an adversc effect on the business.
assets or condition of the Company.

H The Company represents that each of the docwments, instruments,
agrecments and other supplemental information provided to the Subscriber by the Company or
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its agents in connection with this subscription, did not and will not include any untruc statement
of & material fact or did not and will not omit to state any materia! fact necessary in order 1o
make the statements therein, in light of the circumstances under which they were made, not
misleading.

5. tndemnification. (a) The Subscriber hereby ageces to indemnily and hold
harmless the Company, ils officers, direclors, controlling persons, agents, advisors,
representatives and employces, from and agaivst any and all loss, damage, expense, claim, action,
suit or proceeding (including reasonable attorneys’ fees and expenses) or liabilitics due to or
arising out of a breach of any representation, warranty, covenant or acknowledgments made by
the Subscriber herein,

(b)  The Company hereby agrees to indemnify and hold harmlcss the
Subscriber and, il applicable, its officers, directors, controlling persons, agents, advisors.
representatives and cmploycees, from and against any and all Joss, damage, expensc, claim, action,
suil ot proceeding (including veasonable attorneys’ fees and expenscs) or liabilities due to or
arising out of a breach of any representation, watranty, covenant or acknowlcdgements made by
the Company herein.

All represcntations, warranties, covenants and acknowledgements contained in
this Subscription Agrecment and in the Subscriber Questionnaire and the indemnification
contained in this paragraph S shall survive the acceptance of this subscription.

6. Modification. Neither this Subscription Agreement nor any provision
hereot shall be modified, changed, discharged or terminated except by an instrument in writing
signed by the party against whomm any waiver, change, discharge or termination is sought.

7. Notices. Al notices, requests, conscnts and other communications
hereunder shall be in writing and shall be deemed to have been duly made when delivered to. or
if mailed by registered or certified mail. return receipt requested, five (5) days after mailing:

(@) if to the Subscriber, the address set forth on the signature page of
this Subscription Agreement; or

(b)  if to the Company, ihe address set forth on the fist page of this
Subscription Agreciment; or

(¢)  ta such other address as the Subscriber or the Company may
hereafier have advised the other.

8. Successors and Assigns. [Except as otherwise specifically provided in this
Subscription Agreement, this Subscription Agrcement shall be binding upon and inure to the
benefit of the paities and  their ransferces, including without limitation, their legal
represcntatives, heirs, administrators, executors, succcssors and permitted assigns.

9. Entire_Agreement.  This Subscription Agreement contains the entirc
agreement of the parties with respect to the matters sel forth herein and there arc no
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representalions, covenants or other agreements except as stated or referred to herein or as are
embodied in the Offering Documents.

10.  Governing Law. THIS SUBSCRIPTION AGREEMENT SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF NEVADA WITHOUT REFERENCL 10
THLE CONFLICT OR CHOICE OF 1LAWS PROVISIONS THEREOF.

1. Construction. Wherever from the context it appears appropriate, each
term stated in cither the singular or the plural shall include the singular and the plural, and
pronouns stated in the masculine, feminine or the neuter gender shal) include the masculine, the
feminine and the neuter. The term “include” and its forms shall be construcd as if followed by
the phrase “without limilation.”

12. Captions. Captions contained in this Subscription Agreement are inserted
only as a matter of convenience and shall in no way define, limit or extend the scope or intent of
this Subscription Agreement or any provision hercof or in any way alfeet the construction or
interpretation hercof.

13.  Seveuability. If any provision of this Subscription Agreement, or the
application of such provision to any person, entity or circumstance, shall be hetd invalid, the
remainder of this Subscription Agreement, or the application of such provision to persons,
entitics or circumstances other than those to which it is held invalid, shall not be alfected thereby.

14, Blue Sky Qualification. The Subscriber s right to purchase Mcmbership
Interest under this Subscription Agreement is expressly conditioned upon the exemption from

qualification of the offer and sale of the Membership Interest (rom applicable Federal and state
securities laws. The Company shall not be required to qualify this (ransaction under the securitics
laws of any jurisdiction and, should qualification be necessary, the Company shall be released
trom any and all obligations to maintain its offer, and may rescim any sale contracted, in the
relevant jurisdiction.

15.  Counterparts. ‘This Subscription Agrecment may be execuled in one or
more counterparts, all of which taken together shall constitute one and the same instrument,
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Agreement as of the 7™ day of (ot 2013

$ Amount
| Subscribed |

$1,000,000

FTL 107.803,139v3

IN WITNLESS WHEREOF, the undersigned has cxecuted this Subscription

% of Class 'A’
Voting
Membership

15%

e

Name: MATTHELD S« T AAKAS

Title:

ceo Teo

TARKAS FUNDING LLC
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I'ype of Ownership:

(Check one)
_ Individual o As Custodian lor
Joint tenants with Under UGMA for State of

rights of survivorship
Tenants in common
Tenants by the entirety __ Corporation

Keogh __|/ Company

. Trust/Estate/Pension or Profit Sharing
Community Property

Plan Date Opencd:
~IRA
Others (specily)
Residence or Lntity Mailing Address
Address (il differcnt from preceding)
NEwo YoR¥E N@w Yoy 1002y .
City. State and Zip Code City, State and Zip Code
646 -226 ~067Y
Social Security or Federal Telephone Number IFacsimile Number
Tax Identification Number
of Subscriber

Apreed and Accepted as of the 17 dayof Oc‘-‘/‘ ,2013

First 100, LL.C

hristopher Morgan
Director

FTL 107.803 139v3
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TURISDICTIONAL NOTICLES

Residents of All Siates:

1THE MEMBERSHIP INTEREST OFFERED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF CERTAIN STATTS AND ARE BEING OFFERED AND SOLID} IN
RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID
ACT AND SUCH 1LAWS. THEMEMBERSHIP INTERESTS ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOI BE
TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH
LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. SUBSCRIBERS
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TC BEAR THE FINANCIAL
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME. THE
MEMBERSHIP INTEREST HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES  AND  EXCHANGE COMMISSION, ANY STATE SECURITIES
COMMISSION OR ANY OTHER REGUILATORY AUTHORITY, NOR HAVE ANY OF THE
FOREGOING AUTHORITIES PASSED UPON OR ENDORSED T11E MERITS OF TUIS
OFFERING OR THE ACCURACY OR ADEQUACY OF THE MEMORANDUM. ANY
REPRESENTATION TO T11E CONTRARY IS UNLAWFUL.

California Residents:

iT IS UNLAWIUL TO CONSUMMATE A SALE OR TRANSFER OF THE
MEMBERSHIP INTEREST, OR ANY INTEREST THEREIN, OR TO RECEIVE ANY
CONSIDERATION THEREFOR, WITHHOUT PRIOR WRITTEN CONSENT OF THE
COMMISSIONER OF CORPORATIONS O) THL STATE OF CALIFORNIA, EXCEPT AS
PERMUTTED IN THE COMMISSIONER' § RULES.

Connecticut Residents:

TIE MEMBERSHIP INTEREST HAS NOT BEEN APPROVED OR
DISAPPROVED BY THE BANKING COMMISSIONER OF THE STATE OF
CONNECTICUT NOR HAS THE COMMISSIONER PASSED UPON THE ACCURACY OR
ADEQUACY OF TlE OFFERING OF THE MEMBERSHIP INTEREST. ANY
RIPRESENTATION TO THE CONTRARY 1S UNLAWFUL.

THE MEMBERSHIP INTEREST HAS NOT BEEN REGISTERED UNDLR
SECTION 36-485 OF T11E CONNECTICUT UNIFORM SECURITIES ACT AND CANNOT
BE RESOLD OR TRANSFERRED EXCEPT IN A TRANSACTION WHICH 1S EXEMP1
UNDER THAT ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THAT ACT OR IN A TRANSACTION WIICH IS OTHERWISE IN COMPLIANCE
WITH THAT ACT.

Florida Residents:

TIHE MEMBERSHIP INTEREST HAS NOT BEEN REGISTERED UNDER
THE FLORIDA SECURITIES ACT IN RELIANCE UPON EXEMPTION PROVISIONS

10
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CONTAINED THEREIN. WIIEN SALES ARE MADE TO FIVE (5) OR MORI: PERSONS IN
TIHE STATE OF FLORIDA PURSUANT TO SUCH EXEMPTION, ANY SUCH SALE IS
VOIDABLE BY THE SUBSCRIBER WITIIIN THREE (3) DAYS AFTER THE FIRST
TENDER OF CONSIDERATION IS MADE BY THE SUBSCRIBER 10 TIIE COMPANY
OR AN AGENT OF THE COMPANY. A WITHIDRAWAL WITHIN SUCH THREE (3) DAY
PERIOD WILL BE WITHIOUT ANY TFURTHER LIABILITY TO ANY PERSON. TO
ACCOMPLISH THIS WITHPRAWAL, A SUBSCRIBER NEED ONLY SEND A LETTER
OR TELEGRAM TO THE COMPANY AT THE ADDRESS SET FORTH IN THIS
MEMORANDUM, INDICATING SUCII SUBSCRIBER" S INTENTION TO WITHDRAW,

SUCH LETTER OR TELEGRAM SHOULD BE SENT AND POSTMARKLED
PRIOR 1O THE END OF THE THIRD BUSINESS DAY AS DESCRIBED IN THE PRIOR
PARAGRAPH. IT 1S ADVISABLE TO SEND SUCH LEITER BY CERTIFIED MAIL,
RETURN RECEIPT REQUESTED, TO ENSURE THAT I'T IS RECEIVED AND ALSO TO
EVIDENCE THE TIME IT WAS MAILED. IF THE REQUEST IS MADE ORALLY, IN
PERSON OR BY ‘ITLEPHONE, TO AN OFFICER OF TIE COMPANY, A WRITTEN
CONFIRMATION TIAT THE REQUEST 11AS BEEN RECEIVED SHOULD BE
REQULSTED.

Ilinois Residents;

TIIESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED
BY TIE SECRETARY OF STATE OF ILLINOIS OR THE STATE OF ILLINOIS, NOR HAS
THE SECRETARY OF STATE OF ILLINOIS PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY 18
A CRIMINAL OFFENSE.

Massachusells Residents:

THE SECURITIES DIVISION OF TIIE OFFICE OF THE SECRETARY OF
STAIE OF THE COMMONWEALTH OF MASSACHUSETTS HAS STATED IN A
WRITTEN POLICY THAT IT VIEWS FORWARD LOOKING FINANCING INFORMATION
AS HIGHLY SUSPECT AS A BASIS FOR MAKING INVESTMENT DECISIONS. THI:
MEMBERSHIP INTEREST IS BEING OFFERED IN MASSACIIUSEYTS ONLY TO
ACCREDITED INDIVIDUAL INVESTORS AND TO CERTAIN OTHER INSTITUTIONAL
ACCREDITED INVLSTORS., EACH MASSACIUSETTS SUBSCRIBER WILL BE
REQUIRED TO REPRESENT TO THE COMPANY THAT SUCH SUBSCRIBER IS. BY
REASON OF ITS INVESTMENT EXPERIENCE AND SOPHISTICATION, FULLY
CAPABLE OF UNDERSTANDING AND EVALUATING TIIE PROJECTED FINANCIAL
INFORMATION SET FORTH HEREIN.

Nevada Residents:

. THIS SUBSCRIBER AGREEMENT 1IAS NOT BEEN TFILLD WITH OR
REVIEWED BY THE BUREAU OF SECURITIES OF THE DEPARTMENT OF LAW AND
PUBLIC SAFETY OF THE STATE OF NEVADA PRIOR TO ITS ISSUANCE AND USE.
THI: ATI'ORNEY GENERAL OF NEVADA HAS NOT PASSED UPON OR LENDORSED

1l
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THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

New York Residents:

FHIS SUBSCRIBER AGREEMENT 11AS NOT REEN FILED WITH OR
REVIEWED BY TUE ATTORNLY GENERAL Of THE STATE OF NEW YORK PRIOR TO
ITS ISSUANCE AND USE. THE ATTORNEY GENERAL OF THE STATE OF NEW YORK
[IAS NOT PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING. ANY
REPRESENTATIONS TO THE CONTRARY ARE UNLAWFUL.

North Carolina Residents:

IN MAKING ANY INVESTMENT DECISION SUBSCRIBERS MUST RELY
ON THEIR OWN EXAMINATION OF TIIE COMPANY AND THE TERMS OF THE
OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE MEMBERSHIP
INTERESTS TIAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE
COMMISSION OR REGULATORY AUTHORITY. FURTIIERMORE, THE FOREGOING
AUTHORITIES 1IAVE NOT CONFIRMID THE ACCURACY OR DETERMINED THE
ACCURACY OF THE OFFERING DOCUMENTS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

TIHE MEMBERSHIP INTERESTS ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NO'T BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933 AND THE
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR
EXEMPTION THEREFROM. SUBSCRIBERS Si IOULD BE AWARE THAT THEY WILL
BE REQUIRED TO BEAR THE FINANCIAL RISKS OF AN INVESTMENT IN THE
MEMBERSHIP INTEREST FOR AN INDEFINITE PERIOD OF TIME.

Pennsylvania Residents:

UNDER PROVISIONS OF THE PENNSYLVANIA SECURITIES ACT OF
1972, EACH PENNSYLVANIA RESIDENT SHALL 1AVE THE RIGHT TO WITHDRAW
HIS ACCEPTANCE WITHOUT INCURRING ANY LIABILITY, TO THE SELLER,
UNDERWRITER (I ANY) OR ANY PERSON, WITHIN TWO (2) BUSINLSS DAYS FROM
THE DATE OF RECEIPT BY TIIE COMPANY OF §1IS WRITTEN BINDING CONTRACT
OF PURCHASE OR IN THE CASE OF A TRANSACTION IN WHICH THERE IS NO
WRITTEN BINDING CONTRACT OF PURCHASE, WITIHIN TWO (2) BUSINESS DAYS
AFIER HE MAKES THE INITIAL PAYMENT FOR ‘THE SECURITIES BEING OFFERED.

TO ACCOMPLISII TIIS WITHDRAWAL, A SUBSCRIBER NEED ONLY
SLEND A LETTER OR TELEGRAM TO THE SELLING AGENT AT THE ADDRESS SET
FORTH IN THE TEXT OF THIS SUBSCRIPTION BOOKLET, INDICATING HIS OR fIER
INTENTION TO WITHDRAW. SUCH LETIER OR TELEGRAM SHOULD BE SENT AND
POSTMARKED PRIOR TO THE END OF TilE AFOREMENTIONED SECOND BUSINESS
DAY. IT IS PRUDENT TO SiiND SUCH LETTER BY CERTIFIED MAIL, RETURN
RECEIPT REQUESTED, TO ENSURE THAT 1T 1S RECEIVED AND ALSO TO EVIDENCE
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THE TIME WHEN IT WAS MAILED. IF IHE REQUEST IS MADE ORAILY (IN PERSON
OR BY TELEPHONE, TO THE SELLING AGENT AT TilE NUMBER LISTED IN THE
TEXT OF THIS SUBSCRIPTION BOOKLET), A WRITTEN CONFIRMATION THA'T THE
REQUEST HAS BEEN RECEIVED S110ULD BE REQUISTED.

T 18 TIIE RESPONSIBILITY OF ANY SUBSCRIBER PURCHASING
MEMBERSHIP INTEREST PURSUANT TO TI1IS OFFERING TO SATISFY ITSELF AS TO
FULI. OBSERVANCE. OF 'I'IE LAWS OF ANY RELEVANT TERRITORY OUTSIDE THE
UNITED STATES IN CONNECTION WITII ANY SUCH PURCHASE, INCLUDING
OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR
OBSERVING ANY OTIER APPLICABLE REQUIREMENT,

FTL 107 803.13%v3
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CERTAIN TAX CONSIDERATIONS

PROSPECTIVE PURCHASERS OF TIE MEMBERSHIP INTEREST ARE
URGED TO CONSULT TIEIR TAX ADVISORS CONCERNING THE FEDERAL INCOME
TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING OR DISPOSING OF TIHF
MEMBERSHIP INTEREST, AS WELL AS THE APPLICATION OF STATE, LOCAL AND
FOREIGN INCOME AND OTHER TAX LAWS. TIIE FOLLOWING HIGHLIGHTS
CERTAIN FEDERAL CONSEQUENCES. I'T DOES NOT PURPORT TO BE COMPLETE.

Because each Subscriber is subscribing for Membership Interest, the price paid
for such Membership Interest must be ascribed to the Membership Interest in accordance with
their relative fair market valucs on the issuc date to determine the issue price of each sccurity.
The Company will provide cach Subscriber with its determination of such allocation, which is
binding on the Subscriber unless such Subscriber discloses the use of a different atlocation in a
statement allached 10 such Subscribers’ federal income tax return for the year in which the
acquisition occurs. Any Subscriber who uscs a different allocation than that provided by the
Company should consult with the Subscriber” s tax advisors as to the consequences of such
allocation. No assurance can be given, however, that the Internal Revenue Service (“IRS”) will
uot challenge cither the Company’ s determination or any other aflocation proposed by a
Subscriber.

Dividend paymeunts on thc Membership Interest may be taxable as ordinary
income when received or acerued by the Subscriber in accordance with such Subscriber’s
method of accounting,

FTL 107,803, 139v3
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Anncx A

SUBSCRIBER QUESTIONNAIRE

THE FOLLOWING MUST BE COMPLETED BY ALL SUBSCRIBERS WHICH ARE
NOT NATURAL PERSONS

ITEM L. ALL SUBSCRIBERS MUST INITIAL THE FOLLOWING:

% The undersigned understands that the representations contained in this Subscriber

Questionnaire qualifying or disqualifying it as an accredited investor as that term is
defined in Rule 501 of Regulation I} promulgated under the Securities Act of 1933, as
amended (the “Act”), are made for the purpose ol inducing a sale of sccurities 1o the
undersigned. The undersigned understands and acknowledges that First 100, LLC. (the
*Company”) will rely upon such represcntations. The undersigned hercby represents
that the statement or stateiments initialed below are true and correct in all respect, and
the undersigned will notify the Company immediatcly of any material change in any
of the information contained in such statement or statements. The undersigned
understands that any false representations may constitute a violation of law and that
any company or person who suffers damaggs as a result of such Jalse representations
may have a claim against it for damagcs.

ITEM 2. A SUBSCRIBER SHOULD INITIAL ANY OF TIL FOLLOWING
STATEMENTS THAT APPLY TOIT:

(a)  The undersigned certifies that it is an accredited investor because it is either (i)
a bank as defined in Section 3(a)(2) of the Act, or savings and loan association or
other institution as defined in Scction 3(a)(5)(A) of the Act whether acting in its
individual or fiduciary capacity, (ii) a broker or dealer registercd pursuant to Section
15 of the Seewritics Exchange Act of 1934, as amended, (iii) an insurance company s
delined in Scction 2(13) of the Act, (iv) an investment company registered under the
tnvestment Company Act ol 1940, as amended (the “Investment Company Act™), or a
business development company registered under the Investment Company Actora
business development company as defined in Section 2(2)(48) of the Investiment
Company Act, (v) a small business investment company licensed by the U.S. Small
Business Administration under Section 30 1(c} or (d) of the Small Business
Investment Act of 1958, as amended, (v) a plan established and maintained by a state,
its political subdivisions, or any agency or instrumentalily of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in ¢xcess ol
$5.,000,000, or (vii) an employec benefit plan within the meaning of the Employee
Retirement Incoine Security Act of 1974 if investment decisions are made by a plan
fiduciary, as defined in Section 3(2 1) of such Act, which is either a bank, savings and
loan association, insurance company, of registered investment adviscr, or an employee
benefit plan that has total assets in excess of $5,000,000 or, if a sel(-directed plan, with
investment decisions made solely by persons that are accvedited investors.
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(b)  The undersigned certifies that it is an accredited investor because it is a private
business development company as defined in Scetion 202(a)(22) of the Investment
Advisers Act of 1940, as amended.

{c) The undersigned certifics that it is an accredited investor because it is an
organization described in Section 501(c)(3) ol the Internal Revenue Code, a
corporation, Massachusctts or sitmilar business trust, or partnership, not formed for the
specific purpose of acquiring the Company’ s securities, with total asscts in excess of
£5,000,000.

(d)  The undersigned certifics that it is an accredited investor because it is a teust,
with total assets in excess of $5,000,000, not formed for the specitic purpose of
acquiring the Company’ s securities, whose purchases of sccurities are dirccted by a
person who has such knowledge and experience in financial and business matters that
he or she is capable of evaluating the merits and risks of an investment in the
Company.

(¢}  The undersigned certifies that it is an accredited investor because it is an entity
in which all of the cquity owners are aceredited investors described in paragraphs (a) -
(d) above, liach such equity owner must also properly complete and submit a
Subscriber Questionnaire as il such cquity owner was a sharcholder. Such additional
Questionnaires are available upon request from the Company.

IN WITNESS WHEREOF, | have executed this Subscriber Questionnaire this 171‘:]11)1 of
Ocropen, , 2013), and declare that it is truthful and correet to the best of my knowledge.

ey S

N.amc: MATHAEBW S, V.&A&MS
Tile: ceo Toc FARKAS FumDEnNG LLC
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MEMBERSHIP INTEREST REDEMPTION AGREEMENT

This Redemption Agreement (*Agreement”) is entered into this 15" day of April, 2017, by and between
1% One Hundred Holdings, L1.C, a Nevada limited liability company {the “Company") and TCG/Farkas Funding,
LLC, a limited liability company (the “Redeemer™).

RECITALS:

WHEREAS, the Company desires to redeem all of Redeemer’s membership interests in the Company, as
well as any interest claimed in any and all subsidiaries (the “Redeemer Membership Interest™); and

WHEREAS, Redeemer desires to sell, transfer, and convey the Redeemer Membership Interest, and
terminate all agreements relating to its interest in the ownership and operation of the Company, including but not
limited 10 all rights and obligations under the Company's Operating Agreement dated as of December 4, 2013 (the
“Operating Agreement™), according to the terms and conditions hereof,

WHEREAS, Redeemer acknowledges that it received the Disclosure Document attached as Exhibit A
hereta. which Company believes provides all information that the Company considers necessary or appropriate to
enable the Seller to decide w hether to enter into this Agreement and to consummate the transaction contemplated
herein; and

WHEREAS, Redeemer acknow ledges that it has review ed the Disclosure Document and has bad an
opportunity to request any additional information from Company and consult with counsel:

NOW THEREFORE, in consideration of the Company’s payment of One Million Five Hundred
Thousand Dellars ($1,500,000.00) per percentage of Membership Interest (or any fraction thereof at a prorated
amount) to Redeemer, the mutual release, covenants and agreements set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each of the parties hereio agrees as
follows:

}. Redemption of Redeemer Membership lnterest. Upon Closing (described below), as of that date

and without further action by any party hereto (a) the Company shall be deemed to have redeemed
the Redeemer Membership Interest, and all of Redeemer’s rights and obligations under the
Operating Agreement shall be deemed to have terminated; (b) upon such redemption, Redeemer
shall be deemed to have released all rights, benefits and obligations of ownership of the Redeemer
Membership Interest, and any other rights or benefits, relating to ownership or operation of the
Company; and () Redeemer does ratify, confirm and approve of all actions and decisions of
Company, its subsidiaries and its management, from inception to date.

2. Consideration.

a. Redemption of 1* Holdings, LLC Interest.
i. The Company redeems the Redeemer Membership Interest upon both:
¢ The return of this Redemption Agreement ¢xecuted by Redeemer, and
¢ the payment by Company to Redeemer of such amount due as a result
of this redemption.
it. No Membership Interest shall be deemed to have been redeemed until all
payments are provided by the Company to Redeemer upon redemption.

b. Order of Pavment of Redemptions.

Membership Interest redemption payments will be made afier payment of all Company tax
obligations, debt, accounts payable and Preferred Membership Interest redemption is paid.

Membership Interest redemption shall be paid to Redeemer as funds are recovered by
Company in the order of Company’s receipt of Redeemers signed Membership Interest

{01208222;1}
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Redemption Agreements. As monies are recovered, payments will be made to each
Redeemer in full in the order such Redeemer’s Redemption Agreement and Redeemer
Membership Interest certificates issued by the Company. are received by Maier Gutierrez
Ayon at 8816 Spanish Ridge Ave, Las Vegas, NV 89148, until the earlier of the Company
cannot recover any further funds or all such redemptions are paid. Notwithstanding the
foregoing, failure by Redeemer to return the Redeemer Membership Interest certificales
shall not be construed as a retention by Redeemer of any ownership or other rights in the
Redeemer Membership Interest and such certificate(s) shall be rendered void automaticalty
and without further action by Company immediately upon payment by Company of the
redemption amounl. Pursuant to Section 6{c) hereof, Redeemer agrees to execute such
further documents as the Company may request to formalize the voiding of the certificates.

¢. Paymaster,
Payments shall be issued directly from the Company”s attorney trust account (acting as

paymaster) lo Redeemer. Redeemer agrees (o execute such instructions and/or documents,
and provide such information, as the paymaster shall request in connection wilh making
payments under this Agreement. References to payments made by the Company contained
herein shall include any payments made by the paymaster on the Company’s behalf.

[n the event any Redeemer enters an objection o paymaster’s function, all remaining funds
subject to disbursement will be directed to be distributed to Company for Company’s
distribution and Redeemer agrees to this direction in the event of a dispute.

3. Representations and Warranties,

(a) Redeemer's Representation and Warranties. Redeemer represents and warrants:

(i} Good Standing. Redeemer is ¢ither an individual or a company, duly organized, validly
existing and in good standing under the laws of its respeciive state.

(ii} Authority. Redeemer has the right, power, legal capacity and authority to enter into and
perform all obligations under this Agreement. No approval, consent, order or authorization of, or
registration filing with, or notice to, any governmental or public body or authorities or any other person
or party is required to give effect 1o this Agreement.

(ii1) Title. Redeemer is the tawful record owner of the Redeemer Membership Interest, and has
good title to the Redeemer Membership Interest, free and clear of any liens, encumbrances, security
agreements, pledges, options, other purchase rights, or other encumbrances of any kind. Redeemer has
not transferred, assigned or pledged the Redeemer Membership Interest to any third party.

(iv) No Breach or Violation. The consummation of the transactions contemplated by this
Agreement will not result in or constitute a default or event that, without notice, lapse of time, or both,
or the occurrence or nonoccurrence of any other event that would be a default, breach or violation of
Redeemer’s organizational documents, or any contract, agreement, or comimitment to which Redeemer
is a party or by which it is bound. The execution, delivery and performance by Redeemer of this
Agreement and the consummation of the transactions contemplated hereby do not and will not (i)
require any consent or other action by any person under, constitute a default under, or give rise to any
right of termination, cancellation or acceleration of any right or obligation of Redeemer or to a loss of
any benefit to which Redeemer is entitled under any provision of any agreement or other instrument
binding upon Redeemer or any of its asseis or properties or (ii) result in the creation or imposition of
any lien on any asset of Redeemer.

(v) Total Membership Interests. Neither Redeemer nor any affiliate of Redeemer beneficially
owns {i) any other membership interests or other securities of the Company, (ii) any securities
convertible into or exchangeable for membership interests of the Company (whether or not such
securities are currently exercisable), or {iii} any options or other rights to acquire any membership
interests or other securities of the Company,
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(vi) Finder’s Fees. No investment banker, broker, finder or other intermediary is entitled to a fee
or commission from the Company in respect of this Agreement based upon any atrangement or
agreement made by or on behalf of Redeemer or any of its affiliates.

(vii) Non-Reliance, Redeemer is an informed and sophisticated party and, in making the decision
to enter into this Agreement and consummate the transactions contemplated hereby, has relied solely on
its own independent analysis and investigation as of the date hereof and not on any information
provided by the Company (other than the representations and warranties contained in this Agreement or
as otherwise expressly stated in this Agreement). Except for the representations and warranties
contained in Section 3(b) or as otherwise expressly stated herein, Redeemer acknowledges that none of
the Company or any of its subsidiaries or its affiliates, or any other person on behalf of the Company or
any of its subsidiaries or its affiliates, makes or has made any other express or implied representation or
warranty in connection with the transactions contemplated by this Agreement.

Section 3.09. Private Offering. None of Redeemer or its affiliates has issued, sold or offered any
security of the Company to any person under circumstances that would cause the transfer of the Redeemer
Membership Interests, as contemplated by this Agreement, 1o be subject to the registration requirements of the
Securities Act of 1933, as amended (the “Securities Act™). None of Redeemer or its affiliates will offer the
Redeemer Membership Interests or any part thereof or any similar securities for issuance or sale to, or solicit
any offer to acquire any of the same from, any person so as to make the transfer of the Redeemer Membership
Interests subject to the regisiration requirements of Section 5 of the Securities Act. Teansfer of the Redeemer
Membership Interests hereunder is exempt from the registration and prospectus delivery requirements of the

Securities Act.{b} Company Representations and Warranties.

(i) Good Standing. The Company is a limited liability company duly organized, validly existing
and in good standing under the laws of the State of Nevada,

(ii) Authority. The Company has the right, power, legal capacity and authority to enter into and
perform all obligations under this Agreement. No approval, consent, order or authorization of, or
registration filing with, or notice 10, any governmental or public body or authorities is required to give
effect to this Agreement.

{iii) No Breach or Violation. The consummation of the transactions contemplated by this
Agreement will not result in or constitute a default or event that, without notice, lapse of time, or both,
or the accurrence or nonoccurrence of any other event that would be a default, breach or violation of the
organizational documents of the Company, or any contract, agreement, or commitment to which the
Company is a party or by which the Company is bound.

4. Mutual Release.

(a) In further consideration for each party’s execution of this Agreement and performance of
transactions contemplated herein, each of the parties hereto unconditionally and irrevocably acquits and
forever fully releases and discharges each other party, and each of their affiliates, pariners, parents,
subsidiaries, officers, employees, agents, attorneys, principals, directors, and shareholders of each such party,
and their respective heirs, legal representatives, successors and assigns (collectively “Releasees™), from any all
claims, demands, causes of action obligations, remedies, suits, damages and liabilities of any nature
whatsoever, whether now known, suspected or claimed, whether arising under common law, inequity, or
under statute, which such party has ever had or now has against any of the other parties, and which may have
arisen at any time prior to the Closing, and’or which are in any manner related to ownership of the Redeemer
Membership Interest, the Company’s Operating Agreement, and ‘or related documents, instruments or
agreements relating to the ownership and operation of the Company or the enforcement of, attempted or
threatened enforcement by any parties of any of their respective common rights, remedies, or recourse related
thereto (the “Released Claims™). Each party covenants and agrees not to ever commence, voluntarily aid in
any way, prosecute, or cause to be commenced or prosecuted against any of the Releasees, any action or other
proceeding based upon any of the Released Claims. Notwithstanding the foregoing, nothing in this Section
4{a) shall be construed as a waiver of any claims arising from Sections 6(j) or 6(k) of this Agreement.

(b) Each of the parties hereto understands, acknowledges and agrees that the release set forth above may
be asserted as a full and complete defense, and may be used for a basis for an injunction against, any action,
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suit or other proceeding which may be instituted, prosecuted or attempted in breach of the provisions of such
release.

(¢} The parties hereto agree that no fact, events, circumstances, evidence or transaction which could now
be asserted or which may hereafier be discovered shall affect in any manner the final, absolute and
unconditional nature of the release set forth above.

5. Closing. The closing of the Redemption Transaction described herein shall be conducted on the date
{the “Closing Date") of, and shall be effective simultaneousky with, the execution and delivery of the documents
reflecting the Membership Interest Redemption Agreement between Redeemer and the Company and further the
payment by Company to Redeemer of the Redemption amount,

6. Miscellaneous Provisions.

{(a} Expenses. Each of the Company and the Redeemer agrees to pay their respective fees and expenses,
their financial advisors and legal counsel upon Closing.

{b) Governing Law. This Agreement shall be construed and enforced in accordance with the rights of
the parties and the rights of the parties shall be governed by, the State of Nevada. Each of the parties agree that any
legal action between the parties, or any of them, relating to this Agreement, the interpretation of the terms hereof
whether the performance hereof or the consummation of the transactions contemplated herein, whether in tort or
contract or at law or in equily shall exclusively be brought in a state court located in Clark County, Nevada having
jurisdiction of the subject matter thereof, and each party irrevocably: (i) consents to personal jurisdiction in any such
stale court; (ii) waives any objection to laying venue in any such aciion or proceeding in any such court, and
(iii) waives any immunity from suit and or any objection that any such court is an inconvenient forum or does not
have jurisdiction over any party hereto.

{c) Eurther Assurances. From time (0 time hereafier, each party at the request of the other, and without
further consideration, agrees to execute and deliver, or cause to executed and delivered at its expense such other
instruments of transfer and'or other documentation as reasonably may be requested by the other in order 1o
effectuate the transactions contemplated by this Agreement.

{d) Counterparts. This Agreement may be execuled in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument. Facsimile signatures to
this Agreement or any other document required to be delivered at Closing pursuant to this Agreement shall be
binding on the parties.

{e) Severability. Whenever possible, each provision of this Agreement will be interpreted in such
manner as 1o be effective and valid under applicable law, but if any provision of this Agreement is held to be
prohibited by or invalid under applicable law, such provision will be ineffective only to the extent of such
prohibition or, invalidity, without invalidating the reminder of such provision or the remaining provisions of this
Agreement.

{0 Benefit. This Agreement shall inure 1o the benefit and shall be binding upon all the parties, their legal
representalives, successors, heirs and assigns.

{g) Paragraph Headings. Parapraph headings in this Agreement are for convenience only and are not to
be construed as a part hereof or in any way limiting or amplifying the provisions hereof,

{h) Rule of Construction. The parties hereto acknowledge that this Agreernent was reached by a process
of negotiation with the benefit of legal representation, and agree that: (i) the rule of construction to the effect that
any ambiguilies are revolved against the drafting party shall not be employed in the interpretation of this Agreement;
and (ii) the terms and provisions of this Agreement shall be construed fairly as to all parties hereto and not in favor
of or against any party, regardless of which pany was gencrally responsible for the preparation of this Agreement,

(i) Entire Agreememt. This Agreement sets forth the entire agreement of the parties and shall not be
amended, modified, or otherwise changed except in a wriling signed by both parties and incorporating this
Agreement by reference.
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(j) Contidentiality. This Agreement and all information that cach of the Company or Redeemer {as
applicable, the “Discloser™) has disclosed or provided to the other party (as applicable, the “Recipient™), whether
written or othenwise, in connection with the transactions contemplated hereby and the negotiations and discussions
that have occurred between Redeemer and the Company in connection therewith (collectively, the “Information™).
shall be reated as confidential by the Recipient and the Recipient shall use commercially reasonable efforts not to
disclose the Information to any other Person, For purposes hereof, a Recipient shail be deemed to use commercially
reasonable ¢fforis not lo disclose Information if it uses the same standard of care with respect to such Information as
the Recipicnt uses with its own confidential information of similar kind and character, but not Jess than reasonable
care. Notwithstaading the foregoing, (A) Information docs not include information which: (i) is or becomes
gencrally available to the public other than as a result of an unauthorized disclosure by the Recipient, (ii) is or
becomes available to the Recipient on a non-confidential basis from 3 source other than the Discloser. (iii) was
possessed or known by the Recipient prior to the disclosure thereof to the Recipient by the Discloser, or (iv) was or
is developed by the Recipient without refierence fo the Information, (B) Information may be disclosed by Recipient
1o its. and its Affiliates’, Representatives, and the Recipient shall use commercially reasonable efforts to cause its,
and ils Afliliates’, Representatives to abide by the terms of this Section 6{j). and (C) nothing in this Section 6(j)
shall prohibit disclosure of Information by any parly to the extent that such disclosure is (i) required by applicable
law (including the rules or regulations of any applicable governmental authority or other regulatory or self-
regulatory body, (i) made pursuant 10 subpocna or other courl or governmental autherity proceedings. (iii) made in
any litigation regarding this Agrcement or the transactions contemplated hereby, or (iv) made with the prior written
consent of the other party. To the extent disclosure is required by applicable law, the disclosing party will, to the
extent permitted by applicable law, provide as much advance notice to the other parly of such proposed disclosure
(including timing and conicnl) as is reasonably practicable,

{K) The partics agree that they will not make any negative or disparaging statemenis (orally or in
writing) abowt the other party hercto or any of their respective owners, managers, officers, altorneys, partners,
shareholders, employees, products, services, or business practices.

(1) Any and all prior acts of 1'* One Hundred Holdings, LLC (and its related entities,
management, Members, Officers, Directors, employees), including, but not limited to: investments,
divestures, expenditures, advances, disbursements or other transactions, financial or otherwise, are
hereby ratified, approved adopted and confirmed by the undersigned.

IN WHINESS WHEREQF, the undersigned have caused this Redemption Agreement to be executed
and delivered by their duly authorized officers as of the date first above written.

REDEEMER

7
By: - f‘:‘EZ .,7\/7 %_‘t““———-

L2

1* ONE HUNDRED HOLDINGS, LLC

By:

. Jay Bloom
ns: VP FT-NARCE Its: Dircctor

REDEEMER

By.

Its:
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1" ONE HUNDRED HOLDINGS, LLC
EMPLOYEE ADDENDUM TO MEMBERSHIP INTEREST REDEMPTION AGREEMENT
Modification of Amount of Company Payment

Pursuant to the “Membership Interest Redemption Agreement” between the parties, the redemption
amount set forth in the recitals shall be modified by adding an additiona! sentence at the end of this
section which provides as follows:

In consideration of service as an employee of First 100, LLC and/or 1" One Hundred Holdings, LLC., the
amount calculated as payable to the Redeemer for that equity received in consideration of service to the
company shall be multiplied by 1.833 times the amount calculated above.

IN WITNESS WHEREOF, (he undersigned have caused this Redemption Agreement to be executed
and delivered by their duly authorized officers as of the date lirst above writien.

REDEFMER /’ 1* ONE HUNDRED HOLDINGS, tLC
-t T o 3 o

l;y‘ - /’ 7 S L/ ] ) ! -’z . I;y.
o . lay Bloom

s yl g f.-f\l\l\‘C,E, lis: Director

REDEEMER

By:

is:
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Gaman Turner Gordon
LLP
Atorneys Al Law
7251 Amigo Streel, Suite 210
Las Vegas, Nevada 83119
(725) 7773000

SUPPLEMENTAL DECLARATION OF ADAM FLATTO

I, Adam Flatto (“Declarant™), declare as follows:

1. I am the manager of TGC Investor 100, LLC, 50% member of TGC/Farkas
Funding, LLC (“Claimant™). I am competent to testify to the matters asserted herein, of which I !
have personal knowledge, except as to those matters stated upon information and belief. As to
thosc matters stated upon information and belief, I believe them to be true.

2. Attached hercto is a true and corrcct copy of Claimant’s Limited Liability |

Agreement (the “Operating Agreement™).

3. As cxplicitly set forth in the Operating Agreement, TGC/Farkas Funding, LLC
(“Claimant™) was formed as an investment vehicle relating to the $1 million capital contribution
to First 100, LLC, and Matthew Farkas® 2% intcrest vested in First 100, LLC. See the Recitals.

4, Matthew Farkas was, and still is, the “Administrative Member” of Claimant, as that
term i1s defined in the Operating Agreement. Sce Scet. 4.1,

5. Under Scction 3.4 of the Operating Agreement, the Administrative Member can |
only takc action to bind Claimant after consuitation with, and upon the consent of, all Claimant |
members.

6. TGC Investor 100, LLC did not consent to any redemption of the 3% membership
interest in First 100, LLC. The request for redemption appeared to reflect an interest in an entity |
which was unknown to me, resulting in qucstions as to what interest was being redecemed and |
whether there was a contention Claimant’s interest had been converted into ownership in another
entity. The request for redemption is one of the reasons for Claimant sccking to inspect the
business records of both entitics.

7. Claimant did not receive any communication disputing its membership had been |
effectuated from First 100, LLC until after a request for records was provided to counscl. As
previously provided, a schedule K-1 tax form reflecting 3% membership interest was provided to

reflect the membership interest in federal tax filings.
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8. Claimant did not receive any distribution relating to the 3% membership interest in
First 100, LLC, nor any notice of dissolution, merger or otherwise that would adversely impact
such interest.

9. The Operating Agreement for 1*' One Hundred Holdings, LLC reflects a 1.5% |
membership interest in 1st One Hundred Holdings, LLC held by Claimant.

10. Claimant has not ever received a fully executed copy of the Redemption Agreement
indicating that it was signed by Mr. Farkas on behalf of Claimant.

11. Claimant has not received any distribution from 1* One Hundred Holdings, LLC,
and there has been no Certificate of Dissolution, accounting or other information provided from |

1* One Hundred Holdings, LLC since the April 2017 Redemption Agreement.

Dated this 13" day of August, 2020.

Adam Flatto

20f2

AA0642




Exhibit 1

AA0643



LIMITED LIABILITY COMPANY AGREEMENT
OF
TGC/FARKAS FUNDING LLC

A Delaware Limited Liability Company

Dated as of October 21, 2013
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LIMITED LIABILITY COMPANY AGREEMENT
OF TGC/FARKAS FUNDING LLC

AGREEMENT OF LIMITED LIABILITY COMPANY of TGC/FARKAS
FUNDING LLC (the “Company™), dated as of October 21, 2013 (the “Effective
Date”), among the persons listed on Schedule A attached hereto (individually, a
“Member” and, collectively, the “Members™).

RECITALS

WHEREAS, the Members have formed the Company in accordance with the
provisions of the Delaware Limited Liability Company Act, as amended from time to
time (the “Act”), and desire to enter into a written agreement pursuant to the Act
governing the affairs of the Company and the conduct of its business;

WHEREAS, Matthew Farkas (“Farkas”) has been granted a two percent (2%)
membership interest (the “2% Interest”) in First 100, LLC, a Nevada limited liability
company (the “Investment Vehicle™) 1.5% of which shall be subject to vesting over a
period of three (3) years, as evidenced by the vesting letter attached as Exhibit A
hereto;

WHEREAS, as of the date hereof, Farkas has contributed all of his right, title
and interest in and to the 2% Interest to the Company in exchange for a fifty percent
(50%) membership interest in the Company;

WHEREAS, TGC 100 Investor, LLC, a Delaware limited liability company
(“TGC Investor”), has the right to purchase a one percent (1%) Class A Voting
Membership Interest (the “1% Class A Interest”) in the Investment Vehicie and has
contributed this right to the Company, together with a capital contribution in the
amount of the 1% Class A Interest purchase price, in exchange for a fifty percent
(50%) membership interest in the Company; and

WHEREAS, the Members party hereto desire to enter into this Agreement in
order to document their business and economic relationship.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained and other valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto hereby agree as follows:
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ARTICLE I

DEFINITIONS

Section 1.1  Definitions. Capitalized terms used but not otherwise defined
herein shall have the meanings assigned to them in the Act. For all purposes of this
Agreement, except as otherwise expressly required or unless the context clearly
indicates a conirary intent, the terms set forth below shall have the following
meanings:

“1% Class A Interests” has the meaning set forth in the Recitals hereof,

“2% Interest” has the meaning set forth in the Recitals hereof,
“Act” has the meaning set forth in the Recitals hereof,

“Agreement” shall mean this Agreement of Limited Liability Company of
TGC/Farkas Funding LLC.

“Administrative Member” has the meaning set forth in Section 4.1(c) hereof.

(13

Business Days” shall mean any day on which commercial banking
institutions in the City of New York are not authorized or required to close.

“Capital Commitment” shall mean, for any Member, the amounts set forth
opposite such Member’s name on Schedule B hereto, as the same may be amended
from time to time in accordance with this Agreement.

“Capital Contribution” shall mean, for any Member, at any time, the amount
of capital actually contributed to the Company by such Member on or prior to such
time which has not been paid back to such Member,

“Certificate of Formation™ has the meaning set forth in Section 2.1 hereof.

“Code” has the meaning set forth in Section 6.44 hereof.

“Common Interests” has the meaning set forth in Section 5.1 hereof,

“Company” has the meaning set forth in the Introductory Paragraph hereof,

“Consent to Assignment” has the meaning set forth in Section 5.5 hereof,

“Covered Persons” has the meaning set forth in Section 4.3 hereof.
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“Distributable Cash” shall mean, unless otherwise expressly stated herein, the
cash proceeds from the operations of the Company, net of all related costs and
expenses.

“Effective Date” has the meaning set forth in the Introductory Paragraph
hereof.

“Event of Termination™ has the meaning set forth in Section 9.1,
“Farkas” has the meaning set forth in the Recitals hereof;
“Fiscal Year” has the meaning set forth in Section 2.9.

“Initial Capital Contribution” has the meaning set forth in Section 5.2.
“Investment Vehicle” has the meaning set forth in the Recitals.
“Member” has the meaning set forth in the Introductory Paragraph.

“Membership Interest” shall mean each Member’s ownership interest in the
Company.

(13

Membership Interest Percentage” has the meaning set forth in Section 3.1(a)
hereof.

“Person” means any individual, corporation, general or limited partnership,
limited liability company, limited liability partnership, joint venture, estate, trust,
joint stock company, unincorporated association, any other entity, any governmental
authority and any fiduciary acting in such capacity on behalf of any of the foregoing.

“Preferred Rate” shall mean shall mean a sum equal to three percent (3.0%)
per annum, determined on the basis of a year of 365 or 366 days, as the case may be,
for the actual number of days in the period for which the Preferred Return is being
determined.

“Preferred Retum” shall mean, commencing on the date hereof and
thereafter, an amount required for TGC Investor to receive a return on its Capital
Account balance as of the first day of the relevant Fiscal Period equal to the
Preferred Rate, compounded annually, which amount shall accumulate to the extent
not paid pursuant to Section 6.1(b).

“Secretary of State” has the meaning set forth in Section 2.1 hereof.

“TGC Investor” has the meaning set forth in the Recitals hereof.

1029232.02-NYCSRO3A MSW - Draft October 21, 2013 - 2:27 PM

AA0650



“Transfer” has the meaning set forth in Section 8.1.

ARTICLE I

GENERAL PROVISIONS

Section2.1  Formation, The Members have formed the Company as a
limited liability company pursuant to the Act. A Certificate of Formation described
in Section 18-201 of the Act (the “Certificate of Formation™) was filed with the
Secretary of State of the State of Delaware (the “Secretary of State™) on October 18,
2013 in conformity with the Act. Catherine Ledyard, as an authorized person within
the meaning of the Act, was expressly authorized to execute and file the Certificate
of Formation. The Administrative Member (as hereinafter defined), on behalf of the
Company shall execute or cause to be executed from time to time all other
instruments, certificates, notices and documents and shall do or cause to be done all
such acts and things as may now or hereafter be required for the formation, valid
existence and, when appropriate, termination of the Company as a limited liability
company under the laws of the State of Delaware,

Section2.2  Company Name. The name of the Company shall be
“IGC/Farkas Funding LIC”. The business of the Company may be conducted
under such other names as the Members may from time to time determine, provided
that the Company complies with all relevant state laws relating to the use of fictitious
and assumed names.

Section2.3  Place of Business: Principal Office. The principal and chief
executive office of the Company shall be located at the offices of TGC Investor in
New York, New York or such other place that the Members shall determine. The
books and records of the Company shall be kept and maintained at the principal
office of the Company.

Section2.4  Purpose; Nature of Business Permitted: Powers. The

Company is formed for the purpose of owning not less than a three percent (3.0%)
membership interest in the Investment Vehicle, and to engage in any and all
activities that may be necessary, incidental or advisable to the foregoing., The
Company shall possess and may exercise all the powers and privileges granted by the
Act or by any other law or by this Agreement, together with any powers incidental
thereto, insofar as such powers and privileges are necessary or convenient to the
conduct, promotion or attainment of the business purposes or activities of the
Company.

Section 2.5  Business Transactions of a Member with the Company. In
accordance with Section 18-107 of the Act, a Member may lend money to, borrow
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money from, act as surety, guarantor or endorser for, guarantee or assume one or
more obligations of, provide collateral for, and transact other business with, the
Company and, subject to applicable law, shall have the same rights and obligations
with respect to any such matter as a Person who is not a Member. The Company
shall not lend money to, act as a surety, guarantor or endorser for, guarantee or
assume on or more obligations of, or provide collateral for a Member.

Section2.6  Company Property. No real or other property of the Company
shall be deemed to be owned by a Member individually, but shall be owned by and
title shall be vested solely in the Company. The Common Interests in the Company
held by the Members shall constitute personal property of the Members.

Section 2,7  Term. The existence of the Company commenced on the date
of the filing of the Certificate of Formation in the office of the Secretary of State of
the State of Delaware in accordance with the Act, and, subject to the provisions of
Article X hereof, the Company shall have perpetual life.

Section2.8  No State Law Parinership. The Members intend that the
Company not be a partnership (including a limited partnership) or joint venture and
that no Member be a partner or joint venturer of any other Member for any purposes
other than applicable tax laws. This Agreement may not be construed to suggest
otherwise.

Section2.9  Fiscal Year. The fiscal year of the Company (the “Fiscal
Year”) for financial statement and federal income tax purposes shall be the calendar
year. The Company shall bave the same fiscal year for tax and accounting purposes.

Section 2.10  Tax Treatment. The Company shall be treated as a partnership
for U.S. federal income tax purposes (as well as for any analogous state or local tax
purposes), and the Members and the Company shall timely make any and all
necessary elections and filings for the Company to be treated as a partnership for
U.S. federal income tax purposes (as well as for any analogous state or local tax
purposes),

Section2.11  Registered Office and Agency. The address of the registered
office of the Company in the State of Delaware is Corporation Services Company,
2711 Centerville Road, in the City of Wilmington, County of New Castle, State of
Delaware 19808. Such office and such agent may be changed from time to time by
the Members,
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ARTICLE HI
MEMBERS

Section3.1  Members. The name, address and Membership Interest
Percentage (as hereinafter defined) of each of the Members are set forth on Schedule
A hereto, which shall be amended from time to time to reflect the admission of new
Members, additional capital contributions of Members or the Transfer of Common
Interests, each, to the extent permitted by the terms of this Agreement. As of the
date hereof, each Member’s membership interest in the Company (its “Membership

Interest Percentage™) is as follows:

Member Membership Interest
Percentage
TGC Investor 50.00%
Farkas 50.00%
TOTAL: 100.00%

Section 3.2 Admission of New Members. A Person shall be admitted as a
Member of the Company only upon (i} the prior unanimous written approval of the
Members and (ii) receipt by the Company of a counterpart to this Agreement,
executed by such Person, agreeing to be bound by the terms of this Agreement.

Section 3.3  No Liability of Members. All debts, obligations and liabilities
of the Company, whether arising in contract, tort or otherwise, shall be solely the
debts, obligations and liabilities of the Company and no Member shall be obligated
personally for any such debt, obligation or liability of the Company solely by reason
of being a Member.

Section 3.4 Actions by the Members: Meetings; Quorum.

(@  The Administrative Member may take any action without a
meeting; however, the Administrative Member agrees that all actions shall be taken
after consultation with, and upon the consent of, all Members and the Administrative
Member agrees to file a copy of any action taken by the Administrative Member
with the records of the Company.

(b)  Meetings of the holders of the Common Interests may be
called at any time by the Members. Decisions of the Members shall be made by the
unanimous vote of the Members.
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Section 3.5 Power to Bind the Company. No Member (acting in its
capacity as such) other than the Administrative Member shall have any authority to

bind the Company to any third party with respect to any matter except pursuant to a
resolution expressly authorizing such matter and authorizing such Member to bind
the Company with respect thereto, which resolution is duly adopted by the
affirmative vote of all Members.

ARTICLE IV

AGEMENT

Section4.1  Management of the Company.

(@) The Members hereto agree that Farkas shall be the
administrative member of the Company (the “Administrative Member™) and shall be
responsible for the day-to-day management of the Company, The Administrative
Member shall be a “manager”™ of the Company as such term is defined in the Act and
shall be responsible for making all business and managerial decisions for the
Company.

(b)  Neither this Agreement nor any term or provision hereof may
be amended, waived, modified or supplemented orally, but only by a written
instrument signed by all of the Members hereto.

Section4.2  Exculpation. Neither the Administrative Member nor the
Members shall be Jiable to the Company or to any other Person for any action taken
or omitted to be taken by such party or for any action taken or omitted to be taken by
any other Person with respect to the Company, except to the extent that any such act
or omission was attributable to such Person’s willful misconduct, fraud or gross
negligence.  Without limiting the generality of the foregoing, neither the
Administrative Member nor the Members shall be liable to the Company for honest
mistakes of judgment or for losses or liabilities due to such mistakes or to the
negligence, dishonesty or bad faith of any employee, broker or other agent of the
Company.

Section 4.3  Indemnification.

(@  The Company shall indemnify to the fullest extent permitted
by law each of Administrative Member and each Member and each of their
respective employees or agents of each of them (each, a “Covered Person”) from and
against all costs and expenses (including attorneys’ fees and disbursements),
judgments, fines, seftlements, claims and other liabilities incwrred by or imposed
upon such Covered Person in comnection with, or resulting from, investigating,
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preparing or defending any action, suit or proceeding, whether civil, criminal,
administrative, investigative, legislative or otherwise (or any appeal therein), to
which such Covered Person may be made a party or become otherwise involved or
with which such Covered Person may be threatened, in each case by reason of, or in
connection with, such Covered Person’s being or having been associated with the
Company, or having acted at the direction of the Company as a director, officer,
employee, partner or agent of an entity in which the Company has invested, directly
or indirectly, or by reason of any action or alleged action, omission or alleged
omission by such Covered Person in any such capacity, provided that such Covered
Person is not ultimately adjudged to have engaged in willful misconduct, fraud or
gross negligence.

{(b)  The Company may purchase and maintain liability insurance
on behalf of any Covered Person against any liability asserted against a Covered
Person and incurred by him, her or it arising out of the Company, whether or not the
Company could indemnify such Covered Person against the liability under the
provisions of this Section 4.3.

(¢}  The Company shall pay the expenses incurred by any such
Covered Person in investigating, preparing or defending a civil or criminal action,
suit or proceeding, in advance of the final disposition thereof, upon receipt of an
undertaking by or on behalf of such Covered Person to repay such amount if there is
a final adjudication or determination that he, she or it is not entitled to
indemnification as provided herein,

(dy  None of the provisions of this Section 4.3 shall be deemed to
create or grant any rights in favor of any third party, including, without limitation,
any right of subrogation in favor of any insurer or surety. The rights of
indemnification granted hereunder shall survive the dissolution, winding up and
termination of the Company.

(e The right of any Covered Person to the indemnmification
provided herein shall be cumulative of, and in addition to, any and all rights to which
such Covered Person may otherwise be entitled by contract or as a matter of law or
equity and shall extend to such Covered Person’s successors, assigns and legal
representatives,

@ All judgments against the Company or a Covered Person, in
respect of which such Covered Person is entitled to indemnification, shall first be
satisfied from Company assets before the Covered Person is responsible therefor.
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Section 4.4  Reliance by Third Parties. Persons dealing with the Company
are entitled to rely conclusively upon thie power and authority of the Administrative
Member.

Section4.5  Officers and Related Persons. By resolution of the Members,
Farkas is hereby appointed Chief Executive Officer of the Company (the “CEQ”).
The CEO shall have the authority to appoint and terminate officers of the Company,
retain and terminate employees, agents and consultants of the Company and to
delegate such duties to any such officers, employees, agents and consultants as the
CEO deems appropriate in each case to operate in accordance with the Approved
Budget or as otherwise agreed by the Members.

ARTICLE V

CAPITAL STRUCTURE AND CONTRIBUTIONS

Section 5.1  Capital Structure. The capital structure of the Company shall
consist of one class of common interests (“Common Interests”). Each of the
Common Interests shall be as set forth on Schedule A hereto, and shall have identical
rights unless otherwise set forth herein.

Section 5.2  Capital Contributions. TGC Investor has contributed, as an
initial capital contribution to the Company, all of its right to purchase the 1% Class
A Interests and all of its right, title and interest in and to the amount of cash listed on
Schedule A hereto (each, an “Initial Capital Contribution™). Farkas has contributed,
as an initial contribution to the Company, his right to purchase the 2% Inierest in the
Investment Vehicle, which, for the purpose of this Agreement has the value set forth
on Schedule A hereto. In exchange for the Initial Capital Contribution each Member
is herewith receiving Common Interests in the Company in the amount set forth
opposite the name of such Member on Schedule A hereto. Upen the satisfaction of
the condition to effectiveness set forth in Section 5.5 hereof, the Administrative
Members shall cause the Company to purchase the 1% Class A. Interest with the cash
contributed to the Company.

Section 5.3 Additional Capital Contributions. Other than as may be
agreed by the Members, there shall be no additional contributions to the Company’s
capital,

Section 5.4  No Withdrawal Of Capital Contributions. Except upon the

dissolution and liquidation of the Company as set forth in Article IX hereof, the
Members shall not have the right to withdraw capital contributions.
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Section 5.5  Condition to Effectiveness; Exclusive Investment Vehicle.

a. As a condition to the effectiveness of this Agreement, Farkas shall
and shall cause the managing member of the Investment Vehicle to deliver to the
Administrative Member that certain Consent to Admission of New Member in the
form attached hereto as Exhibit B (the “Consent to Assipnment™), pursuant to which
the Company consents to the admission of the Company as a member as more
particularly set forth therein.

b, The Members acknowledge and agree that 1.5% of the interest in the
Investment Vehicle which is subject to vesting shall be allocable to Farkas and 1.5%
of the interest in the Investment Vehicle which is not subject to vesting shall be
allocable to TGC Investor. The Administrative Member shall cause the Investment
Vehicle to properly identify the interests allocable to Farkas and TGC Investor on
Schedule A to the Investment Vehicle operating agreement.

c. The Members acknowledge and agree that the Company shall be
Farkas’ exclusive vehicle for investments in the Investment Vehicle during the term
of this Agreement.

Section 5.6  Maintenance of Capital Accounts. The Company shall
establish and maintain capital accounts for the Common Interest Members in
accordance Treasury Regulations Section 1.704-(b). The balance in each Member’s
capital account shall be increased by (x) the amount of each contribution made by
such Member and (y) the distributive share of net profits of the Member and shall be
decreased by (x) the amount of each distribution made to the Member and (y) the
distributive share of net losses allocated to the Member.

ARTICLE VI

ALLOCATIONS AND DISTRIBUTIONS

Section 6.1  Distributions. The Administrative Member shall determine
the amount of Distributable Cash in compliance with the Act and the timing of all
distributions to be made hereunder. All distributions of Distributable Cash prior to
the liquidation of the Company shall be made in the following order and priority:

(@)  first, one hundred percent (100%) to TGC Investor until TGC
Investor shall have received a cumulative amount equal to the Preferred Return; and

(b)  second, one hundred percent (100%) to TGC Investor until
such time as TGC Investor shall have received a cumulative amount equal to the
total amount of its unpaid Capital Contributions, from time to time; and
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(¢}  third, one hundred percent (100%) to the Members on a pro
rata basis in accordance with their respective Membership Interest Percentage.

Section 6.2  Allocations of Net Profits and Net Losses from Operations.

For financial accounting and tax purposes, the Company’s net profits or net losses
shall be determined on an annual basis in accordance with the manner determined by
the Administrative Member upon consultation with the Members, provided, however
allocation of net profits and net losses shall comply with the provisions of Section
704 and the Treasury Regulations promulgated thereunder. In each year, the
Company’s net profits and net losses shall be allocated to the Members, pro rata, in
accordance with their Membership Interest Percentage.

Section 6.3  No Right o Distributions. The Members shall not have the
right to demand or receive distributions of any amount, except as expressly provided
in this Article VI.

Section 6.4  Withholding. The Company is authorized to withhold from
distributions to the Members, or with respect to allocations to the Members, and to
pay over to a Federal, foreign, state or local government, any amounts required to be
withheld pursuant to the Internal Revenue Code of 1986 (the “Code™), or any
provisions of any other Federal, foreign, state or local law. Any amounts so withheld
shall be treated as having been distributed to the Members pursuant to this Article VI
for all purposes of this Agreement, and shall be offset against the current or next
amounts ofherwise distributable to the Members,

ARTICLE VII
BOOKS AND REPORTS

Section 7.1  Books and Records. The Company shall keep or cause to be
kept at the office of the Company (or at such other place as the Board in its
discretion shall determine) full and accurate books and records regarding the status
of the business and financial condition of the Company and shall make the same
available to the Member upon request, subject to the provisions of the Act.

Section7.2 Form K-l. After the end of each Fiscal Year, the
Administrative Member shall cause to be prepared and transmitted, as promptly as
possible, and in any event within 90 days of the close of the Fiscal Year, a Federal

income tax Form K-1 and any required similar state income tax form for the
Member,

Section 7.3 Tax Matters Partner. The Administrative Member is hereby
designated as the Company’s “Tax Matters Partner” under Section 6231(a) (7) of the

11
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Code, and shall have all the powers and responsibilities of such position as provided
in the Code. The Tax Matiers Partner is specifically directed and authorized to take
whatever steps are necessary or desirable to perfeot such designation, including filing
any forms or documents with the Internal Revenue Service and taking such other
action as may from time to time be required under the Regulations issued under the
Code. The Tax Matters Partner shall cause to be prepared and shall sign all tax
returns of the Company, make any tax elections for the Company allowed under the
Code or the tax laws of any state or other jurisdiction having taxing jurisdiction over
the Company and monitor any governmental tax authority in any audit that such
authority may conduct of the company’s books and records or other documents.

Section 74  Reports, The Administrative Member shall provide the
Members with reports as follows:

(@8 A quarterly report for each calendar quarter (other than the last
calendar quarter of the Fiscal Year), certified by Administrative Member, to its
actual knowledge, to be true, accurate and complete in all material respects, and
submitted to the Members within twenty (20) days of the end of each such calendar
quarter, which shall include an operating statement and report of financial condition
of the Company for such quarter; and

(b)  Annual financial statements in a format acceptable to the
Members within ninety (90) days of the end of the Fiscal Year. The Members
hereby agree to act reasonably in approving a Company accountant to provide
auditing and tax services.

ARTICLE VIII

TRANSFERS OF COMMON INTERESTS; PARTIAL REDEMPTION

Section 8.1  Restriction on Transfer. No Member shall sell, convey,
assign, transfer, pledge, grant a security interest in or otherwise dispose of (each a
“Iransfer”) all or any part of its Common Interest, other than upon the prior
unanimous written consent of the Members; provided, however, such Person to
whom such Common Interests are Transferred shall be an assignee and shall have no
right to participate in the Company’s business and affairs unless and until such
Person shall be admitted as a member of the Company upon (i) the prior unanimous
written consent of the Members and (ii) receipt by the Company of a written
agreement executed by the Person to whom such Common Interests are Transferred
agreeing to be bound by the terms of this Agreement. All Transfers in violation of
this Article VIII are null and void ab initio and of no force or effect.
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Section 8.2  Permitted Transfers. Notwithstanding the foregoing, the
consent of the Members shall not be required in connection with a transfer, in one or
a series of transactions, of not more than forty-nine percent (49%) of a Member’s
membership interests in the Company provided that (i) any such Transfers are made
by the ultimate beneficial owner of the membership interests to his spouse or a trust
or other entity for estate planning purposes for the benefit of his spouse and (ii) any
such transfer shall be permitted under the organizational documents of the
Investment Vehicle,

ARTICLE IX
DISSOLUTION OF THE COMPANY

Section 9.1  Dissolution. The Company shall be dissolved upon the
occurrence of either of the following events (an “Event of Termination™):

(8)  TGC Investor and Farkas vote for dissolution; or
(b)  the entry of a decree of judicial dissolution under the Act.

No other event, including the retirement, insolvency, liquidation, dissolution,
insanity, expulsion, bankruptcy, death, incapacity or adjudication of incompetency of
a Member, shall cause the Company to be dissolved; provided, however, that in the
event of any occurrence resulting in the termination of the continued membership of
the last remaining member of the Company, the Company shall be dissolved unless,
within 90 days following such event, the personal representative of the last
remaining member agrees in writing to continue the Company and to the admission
of such personal representative (or any other Person designed by such personal
representative) as a member of the Company, effective upon the event resulting in

the termination of the continued membership of the last remaining member of the
Company.

Section 9.2  Winding Up.

(@  In the event that an Event of Termination shall occur, then the
Company shall be liquidated and its affairs shall be wound up by the Administrative
Member(s) in accordance with the Act. All proceeds from such liquidation shall be
distributed in accordance with the provisions of Law, and all Common Interests in
the Company shall be cancelled.

(b)  Upon the completion of the distribution of the winding up of
the Company’s affairs and Company’s assets, the Company shall be terminated and
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the Administrative Member shall cause the Company to execute and file a Certificate
of Cancellation in accordance with the Act.

ARTICLE X

MISCELLANEQUS

Section 10.1 Amendment to the Agreement.  Amendment to this
Agreement and to the Certificate of Formation shall be effective only if approved in
writing by TGC Investor and Farkas. An amendment shall become effective as of
the date specified in the approval of such Members or as of the date of such
approval,

Section 10.2 Successors; Counterparts.  Subject to Article VIII, this
Agreement (a) shall be binding as to the executors, administrators, estates, heirs and
legal successors, or nominees or representatives, of the Members and (b) may be
executed in several counterparts with the same effect as if the parties executing the
several counterparts had all executed one counterpart.

Section 10.3  Governing Law: Severability.

(a) This Agreement shall be govermed by and construed in
accordance with the laws of the State of Delaware without giving effect to the
principles of conflicts of law. In particular, this Agreement shall be construed to the
maximum extent possible to comply with all the terms and conditions of the Act. If
it shall be determined by a court of competent jurisdiction that any provisions or
wording of this Agreement shall be invalid or unenforceable under the Act or other
applicable law, such invalidity or unenforceability shall not invalidate the entire
Agreement. In that case, this Agreement shall be construed so as to limit any term or
provision so as to make it enforceable or valid within the requirements of applicable
law, and, in the event such term or provisions cannot be so limited, this Agreement
shall be construed to omit such invalid or unenforceable terms or provisions. If it
shall be determined by a court of competent jurisdiction that any provision relating to
the distributions and allocations of the Company or to any expenses payable by the
Company is invalid or unenforceable, this Agreement shall be construed or
interpreted so as (a) to make it enforceable or valid and (b) to make the distributions
and allocations as closely equivalent to those set forth in this Agreement as is
permissible under applicable law.

(b)  The Members agree that any action, suit or proceeding based
upon any matter, claim or controversy arising hereunder or relating hereto shall be
brought solely in the courts of the County of New York in the State of New York or
the United States federal courts sitting in the Southern District of New York. The
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parties hereto irrevocably waive any objection to the venue of the above-mentioned
courts, including any claim that such action, suit or proceeding has been brought in
an inconvenient forum.

Section 10.4 Headings. Section and other headings contained in this
Agreement are for reference purposes only and are not intended to describe,

interpret, define or limit the scope or intent of this Agreement or any provision
hereof,

Section 10.5 Notices. All notices, requests and other communications to
any Member shall be in writing (including electronic mail, facsimile or similar
writing) and shall be given to the Members (and any other Person designated by such
Members) at its address or electronic mail, facsimile number set forth in Schedule A
hereto or such other address or electronic mail, facsimile number as the Member may
hereafter specify for the purpose by notice. Each such notice, request or other
communication shall be effective (a) if given by telecopier, when transmitted to the
number specified pursuant to this Section 10.5 and the appropriate confirmation is
received, (b) if given by mail, 72 hours after such communication is received by the
other party, or (¢) if given) by electronic or any other means, when delivered to the
address specified pursuant to this Section 10.5.

Section 10.6 Interpretation.  Wherever from the context it appears
appropriate, each term stated in either the singular or the plural shall include the
singular and the plural, and pronouns stated in either the masculine, the feminine, or
the neuter gender shal! include the masculine, feminine and neuter.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has duly executed this
Agreement as of the date first above written,

TGC 100 Investor, L,

By: s |
Natrd:  Adam Fétio
Title: Manager

Matthew Farlcas
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IN WITNESS WHEREOQF, the undersigned has duly executed this
Agreement as of the date first above written.

TGC 100 Investor, LLC

By:
Name: Adam Flatto
Title: Manager

2

Matthew Farkas
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Schedule A

TGC/Farkas Funding LLC
Membership Percentage Interest and Initial Capital Balance of Member

Name and Address
of Member

TGC 100 Investor, LLC

¢/o The Georgetown Company, LLC
677 Madison Avenue

New York, New York 10021
Attention: Adam Flatio

Telephone: 212-755-2323

Facsimile: 212-755-3679

Email: aflatto@georgetownco.com

Matthew Farkas

3345 Birchwood Park Circle
Las Vegas, Nevada, 89141
Telephone: 646-226-0674
Facsimile:702.724,9781
Email: mfarkas@f100llc.com

Total

1029232.02-NYCSRO3A

Membership
Percentage Initial Capital
Interest Balance
50.0% $1,000,000.00
50.0% $0.00
100.0% $1,000,000.00
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Schedule B

Capital Commitments

TGC 100 Investor, LLC $1,000,000.00
Farkas $0.00
B-2
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Exhibit A

Organizational Documents of
First 100, LLC

{to be attached]
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ROSS MILLER “050103%

Secratary of State

204 North Carson Street, Suite 4

Carson City, Nevada 89701-4520

{775) 684-5708

Website: www.nvsos.gov

; Filed in the office of | Dovument Namber
Articles of Organization ——— 4 |20120251991-62
n T Filing Data 2nd Time
Limited- Llablllty Com pany Ross Miller 04/10/2012 3:19 PM
{PURSUANT TO NRS CHAPTER 86) Secretary of State  [Eniity Number
Stateof Nevada | E9202092012-1

USE BLACK INK ONLY - DO NOT HIGHLIGHT

|'s...‘..‘....u

Llablllty Company
{must contain approved
imited-iability company
wording; see instrucions)

(This document was filed electronically.)
ABOVE SPACE IS FOR OFFICE USE ONLY

Check box it a Check boxifa
Sertes Uimited-  Resticled Limited-

Liability Company Liability Company

[

2. Reglstered
Agent for Service

of Process: (check
only one box)

Commercial Registered Agent: BLACKHAWK CORPORATE SERVICES

DN

Name

oncommercial Registered Agent
(name and address below)

1

Office or Position with Entity

OF (name and address below)

Name of Noncommercial Regisieres Agani OB Nama o Ti#e of Oflics of Oier Posifion with Enity

H

Ma‘!‘ng Address (if dilferent from streel address)

i
i
S |

City

Gy

i Nevada!

3. Dissolution
Date: (optional)

Latest date upon which the company is bo dissolve (it existence is not perpelual):§

4. Management: Company shall be managed by: . Manager(s) OR D Member(s)
{required) — {check only one box) _ _
5. Namme and 1) isic VEN'I’URES HOLDING COMPANY LLC-SEE ATTACHED ;
Address of each Neme ==
ﬂ:n:ﬂfg O bor: | 113 BARKSDATE PROF, CENTE NEWARK {DE 119713258
(attach ad d'gon ol page i Slre‘el Adoress City State Zip Code .
more than 3) 2) i :
Name
3
N : .
‘S1reet Address :'Gily ' ‘Slat_e_ B Zip Code
6. Effectlve Date ; | i ;
and Tlme: (opional Effective Date; | i Effective Tlme i
7. Name, Address ;o
and Signature of | BLACKHAWK CO-SEE ATTACHED X BLACKHAWK CORPORATE SERVIC
Organizer: (aach | Name R Ty Organizer Signature
adiional pageii more | 8965 S EASTERN AVE STE35 {ILAS VEGAS P NV 1189123
than 1 organizer) Address City State  Zip Code
8. Cerilficate of ! hereby accept appointment as Registered Agent for the above named Entity.
Acceptance of
Appolntment of x BLACKHAWK CORPORATE SERVICES {4/10/2012
Reglstered Agent: | Authorized Signature of Reglsterad Agent or On Behalf of Reglsiered Agent Entiity Date

This form must be accomparied by appropriate fees.

Afticles
8-31-11

Nevada Secretary of State lﬂm



Articles of Organization
(PURSUANT TO NRS CHAPTER 86)

CONTINUED

Includes data that is too long to fit in the fields on the NRS 86 Form and
all additional managers and organizers

ADDR
MAILING
ADDRESS:

PAGE 2
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LIMITED LIABILITY COMPANY CHARTER

I, ROSS MILLER, the Nevada Secretary of State, do hereby certify that FIRST 100, LLC did on
April 10,2012, file in this office the Articles of Organization for a Limited Liability Company, that
said Articles of Organization are now on file and of record in the office of the Nevada Secretary of
State, and further, that said Articles contain all the provisions required by the laws governing
Limited Liability Companies in the State of Nevada.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on April 10, 2012.

s

ROSS MILLER
Secretary of State

Certified By: Electronic Filing
Certificate Number: C20120410-2383
You may verify this certificate

online at http//www.nvsos.gov/

: .
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INITIAL LIST OF MANAGERS OR MANAGING MEMBERS AND REGISTERED AGENT AND
STATE BUSINESS LICENSE APPLICATION OF: FILE NUMBER

{FIRET 100, LLC i { E0202092012-1
NAME OF LIMITED-LIABILTY COMPANY

N ounAY PLE TS ol UE T wnivirsgor- RN
*™YOU MAY FILE THIS FORM ONLINE AT www.nvsos.gov**

The eniity's duly appomnted rapictered agent in the State of Nevada upon whom process cen be served is: *100401*
'BLACKHAWK CORPORATE SERVICES (Commercial Registored Agent) e Document Nurh
18965 S EASTERN AVE STE 305 Filed in the office of 2012025204 7-92
'LAS VEGAS, NV 89123 USA gy Filing et and Time
Ross Miller 04/10/2012 3:28 PM
: Secretary of State Entity Number
R EORM T CHANGE REGISTERED AGERT WESHUATION 1§ FOUND AT v riecs gov State owaada ___|E0202092012-1

USE BLACK INK ONLY -DO NOT HIGHLIGHT SRR, &

D Return one lile stamped copy. (il fiting not accompanied by order instruttions, dile stamped copy will be sent to registered agent.)

IMPORTANT: Read instructions before completing and relurning this form.

1. Print or type names and addresses, eitherzesidence or business, for ak manager or managing members. A Manager, or if nene, a Managing Membar of the LLC rmust sign
the form, FORM WiLL BE RETURNED IF UNSIGNED.

2. K thore are additional managers or managing members, stach a list of themn to this form.

3. Initial Bst fee iz $125.00 . A $75.00 penalty must be added for failure to fite this form by the last day of the first month following arganization date.

4. Stale businass license fee is $200.00. Effective 2/1/2010, $160 must be edded fer fallure o file form by deadiine.

§. Make your chach payable to the Sacretary of State.

6. Qﬂgﬂg%gm ¥ requested above, one file stamped copy will be returned at no additional charge. To receive a certified copy, enclose en additional $30.00 per cerfification,
A copy fee of $2.00 per page I requized for each additional copy generated when ordering 2 or more file stamped or certified copies. Appropriate instructiong must
accompany your order.

7. Return the completed form to: Secratary of State, 202 North Carson Streat, Garssn City, Nevada B9701-4201, {775) 6045708,

8. Form must bie In the possession of the Secretary of State on or before the last day of the first month following the initial registration date. (Postrark dale is not accepted as
receipt date.) Forms receivad after due date will be returned for addifional fees and penalties. Failure to Include initial list and business fcense fees will result in rejection of

filing.

NITIAL LIST FILI E §128 P JTY. BUSINESS LICENSE FEE: $200.00 ___LATE PENALTY: $10000
Complete only if appiicehle Seclion 7(2) Exemnption Codes
001 - Governmental Entity
002 - 501{c) Nonprofit Entity
003 - Home-based Business
004 - Nalural Person with 4 or less

rental dwelling unils
Q05 - Motian Piciure Company
008 - NRS 680B.020 Insurance Co,

D tenin and year your Stale Business License expires:

NAME . (DOCUMENT WILL BE REJECTED IF TITLE NOT INDICATED)
SJC VENTURES HOLDING COMPANY LLG MANAGER [ wanaanG mevser

. ;1) S
:C/O DELAWARE INTERCORP, INC. 113 BAAKSDALE PROF. CENTER | INEWARK
M s s e e (DOGUMENT WILL BE AEJECTED IF TITLE NOT INDICATED)

[] manaaen [] mavacne mevass

(DOCUMENT WILL BE REJECTED IF TITLE NOT INDICATED)
[] manacen [[] manacinG Memaer
.. STATE. ZIPGODE . .

(DOCUMENT WiLL BE HEJECTED IF TITLE NOT INDICATED)

............. . [] mansaer [] wanacine Memeen
L1 v, SIATE ZIPCODE

[ declere, to the best of my knowledge under penalty of paijury, that the above mentionsd entity has complied with the i

E:t m x::::;:-;':; !ilra:;t [l:'l:\g%:e L:gl;l:t;;e wzl:: r;c:'nsa::dge that pursuant to NRS 239.220, (tis 8 category C felony ta nawingly affer any fafee er forged
AOBERT ATKINSON Title Date
: ATTORNEY i1 471072012 3:27:45PM |
Signature of Manager or Managing Member Nevade Sacretery of Stato Initial List MenarMem

AA“MQCI 8-5-09




NEVADA STATE BUSINESS LICENSE

FIRST 100, LLC
Nevada Business ldentification # NV20121231493

Expiration Date: April 30, 2013

In accordance with Title 7 of Nevada Revised Statutes, pursuant to proper application duly filed
and payment of appropriate prescribed fees, the above named is hersby granted a Nevada State
Business License for business activities conducted within the State of Nevada.

This license shall be considered valid until the expiration date listed above unless suspended or
revoked in accordance with Title 7 of Nevada Revised Statutes.

IN WITNESS WHEREOF, | have hereunto
set my hand and affixed the Great Seal of State,
at my office on April 10, 2012

’;-r/ %—-

ROSS MILLER
Secretary of State

This document is not transferable and is not issued in lieu of any locally-required business license,
permit or registration.

Please Post in a Conspicuous Location

You may verify this Nevada State Business License
online at www.nvsos.gov under the Nevada Business Search,




Brown, Susan A (NYC)

From: Adam Flatto <aflatto@georgetownco.com»
Sent: Sunday, October 20, 2013 11:57 AM

To: Brown, Susan A (NYC)

Subject: FW: Formation Docs

Attachments: Formation Docs F100.pdf; ATT00001.htm

From: Matthew Farkas [mailto;Mfarkas@f100llc.com]

Sent: Friday, October 11, 2013 2:59 PM
To: Adam Flatto
Subject: Fwd: Formation Docs

Matthew Farkas
Vice President of Finance
1st One Hundred

m 646.226.0674 | 0 702.823.3600 | f 702.724.9781
Mfarkas@f100llc.com | www.f1001lc.com

Corporate Headquarters
Tivoli Village at Queens Ridge

410 8. Rampart Blvd., Suite 450 Las Vegas, NV 89145

Please consider the environment

CONFIDENTIALITY NOTICE: This message is for the named person's use only. It may contain sensitive and
private proprietary or legally privileged information. If you are not the intended recipient, you are hereby
notified that any review, dissemination, distribution or duplication of this communication is strictly prohibited
and may be unlawful. If you are not the intended recipient, please notify the sender immediately by return e-
mail and destroy this communication and all copies thereof, including all attachments.

-------- Original Message ~-------
Subject: Formation Docs

From: J Chris Morgando <cmorgando@first100]lc.com>

To: Matthew Farkas <Mfarkas Q0llc.com>
CC:
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USE BLACK INK ONLY - DO NOT HIGHLIGHT

ROSS MILLER H050102*
Sacretary of Stste
204 North Carsaon Street, Suite 4
Carason City, Nevada 89701-4520
(775) 684-5708
Website: www.nvsos.gov
Filed in the office of [Document Mumber
Articles of Organization — > £ 2012025199162
- bt Filing Date and Time
Limited-Liability Company Ross Miller 04/10/2012 3:19 PM
{(PURSUANT TO NRS CHAPTER £6) Secretary of State  [Ekity Number
Stateof Nevada | £0202092012-1

(This document was filed electronically,)

ABOVE SPACE IS FOR OFFICE USE ONLY
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LIMITED LIABILITY COMPANY CHARTER

I, ROSS MILLER, the Nevada Secretary of State, do hereby certify that FIRST 100, LL.C did on
April 10,2012, file in this office the Articles of Organization for a Limited Liability Company, that
said Articles of Organization are now on file and of record in the office of the Nevada Secretary of
State, and further, that said Articles contain all the provisions required by the laws governing
Limited Liability Companies in the State of Nevada.

IN WITNESS WHEREQF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on April 10,2012,

ROSS MILLER

Secretary of State I
Certified By: Eiectronic Fiting 1
Certificate Number: C20120410-2383 B
You may verify this certificate 18
online at http/www.nvsos.gov/
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INITIAL LIST OF MANAGERS OR MANAGING MEMBERS AND REGISTERED AGENT AND

STATE BUSINESS LICENSE APP LICATION OF: FILE NUMBER
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1. Print or type names and eddragses, either residence or business, for all menager or managing members. A Manager, or it none, a Managing Member of the LLC must sign
the form. FORM WiLLl BE RETURNED IF UNSIGNED.

2. Ifthere are additishal managers or managing membars, attach a fist of them to this form.

3. Initial fist fec 18 $125.00 . A £75.00 penalty must be adted For failure to fis this fem by the last day of the first month following organization date,

4. State business license fee f2 $200.00. Effective 2/1/2010, $100 must be addad for feilire to file form by deadiine,

§. Make your check payable o the Secratary of State.

&. Qrdering Copies: If requasted abovs, one file siamped copy will be returned st no additional charge. To receive a certified copy, enclose an additional $30.00 per ceriificatian,
A copy fos of $2.00 per page s required for each additional copy generatad when ordering 2 or more file stamped o certified copies. Appropriate instructions must
accompany your order,

7. Return the completed form to: Secrstary of State, 202 Nurth Carsen Street, Carson City, Nevada 88701-4201, {775) 6O4-5708,

8. Form must be in the possession of the Secretary of State on or befora the tast day of the first month following the initial registration date. (Postmark date is not accepted as
receipt date.) Forms received afier due date will be returnad for additional fees and penalties. Failure to include initial fist and business ficense fees will result in rejection of

filing.
INMTIAL LIST FiL NG FEE $125 00 LATE PENALTY: $75 00 BUSINESS LICENSE FEE: £200.00 LATE PENALTY: §100.00
Section 7{2) Exemption Codes
001 - Governrnental Enmty
002 - 501(c) Nanprofil Entity
003 - Home-hased Business
004 - Natural Person with 4 or less
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005 - Motion Picture Gompany
006 - NAS 6808.020 Insurance Co.

Complete only if applicable

D Pursuant fo NRS, this corporafion is exemp1 from the business license tee. Exomplion code:

D Men'h and year your State Business Licensa expires:

MG e e e (DOCUMENT WILL BE REJECTED IF TITLE NOT INDICATED)

{SIC VENTURES HOLDING COMPANY LLG V] Manacer [[] manacinG mevser

ADDRESE oo

:6/0 DELAWARE INTERCORB, |

B T : {DOCUMENT WILL BE REJECTED IF TITLE NOT INDICATED)

: [] manacen [] manvacine mevaer

ADDRESS CITY, STATE  ZIFCORE ...

(DOCUMENT WILL BE REJECTED IF TITLE NOT INDICATED)
[] manaces [[] manaaine vEMBER

ADDRESS oy JSTATE - ZIPCODE
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| declare, ta the best of my knowledge under penalty of perjury, that the sbove mentioned entity has complied with the provislone of sections 6 to 18 of AB 146 of
the 2009 seesion of the Mevada Legfslature and acknowledge that pursuant to NRS 238,330, it iv o category C felony to knowingly offer any false or forged
instrument for filing In the Office of the Secretary of State,

ROBERT ATKINSON Title Datle

X i ATTORNEY | { 41012012 3.27:45 PM |
Signature of Manager or Managing Member Nevada Socretary of State initia List Manoriem
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NEVADA STATE BUSINESS LICENSE

FIRST 100, L1L.C
Nevada Business ldentification # NV20121231493

Expiration Date: April 30, 2013

In accordance with Title 7 of Nevada Revised Statutes, pursuant to proper application duly filed
and payment of appropriate prescribed fees, the above named is hereby granted a Nevada State
Business License for business activities conducted within the State of Nevada.

This license shall be considered valid until the expiration date listed above unless suspended or
revoked in accordance with Title 7 of Nevada Revised Statutes.

IN WITNESS WHEREOQF, | have hereunto
set my hand and affixed the Great Seal of State,
at my office on April 10, 2012

ey

ROSS MILLER
Secretary of State

This document is not transferable and is not issued in lisu of any locally-required business license,
permit or registration,

Please Post in a Conspicuous Location

You may verify this Nevada State Business License
online at www.nvsos.gov under the Nevada Business Search.




FIRST AMENDED OPERATING AGREEMENT

of
FIRST 100, LLC

This operating agreement of FIRST 100, LLC, a Nevada limited liability company, Adopted April 11,
2012, and further Amended December 12, 2012, having an effective date of December 12, 2012, is: (i) adopted by
the Manager (as defined below); and (if) executed and agreed to, for good and valuable consideration, by the
Memt}e\rs (ay defined below).
-

ARTICLE I: DEFINITEONS

As used in this Operating Agreement, unless the context clearly indicates otherwise, the following terms
have the following meanings:

L1 "Act" means Chapter 86 of the Nevada Revised Statutes and any successor statuts, as amended
from time to time.

1.2 "Articles" means the Articies of Organization filed with the Nevada Secrstary of State by which
the Company was organized as a Nevada limited liability company under and porsuant (o the Act.

1.3 "Bankrupt Member" means any Member: (a) that (i) makes a general assignment for the benefit
of creditors; (ii) files 2 voluntary bankruptcy petition; (iii) becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptey or insolvency proceedings; (iv) files a petition or answer seeking for the
Member a reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief under
any law, (v) files an answer or other pleading admitting or failing to contest the material allegations of a petition filed
against the Member in a procesding of the type described in sub-clauses (i) through (iv) of this Clause (a); or (vi)
seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator of the Member's or of all or
any substantial part of the Member's properties; or (b) against which, a proceeding seeking reorganization,
amangement, composition, readjustment, liquidation, dissolution, or similar relief under any law has been
commenced and 120 days have expired without dismissal thereof or with respect to which, without the Member's
comsent or acquisscence, a trustee, receiver, or liquidator of the Member or of all or any subsiantial part of the
Member's properties has been appointed and 90 days have expired without the appointment's having been vacated or
stayed, or 90 days have expired after the date of expiration of a stay, if the appointment has not previously been
vacated.

1.4 “Business Day" means any day other than a Saturday, a Sunday, or a holiday on which national
banking associations in the State of Nevada are closed.

1.5 "Capital Contribution™ means any contribution by a Member to the capital of the Company.
1.6 “Class A Member" means a Member identified on SCHEDULE A hereto.

1.7 "Class A Membership Interest” means, with respect to any Class A Member, the percentage
interest set forth opposite such Class A Member's name on SCHEDULE A, as may be amended from time to time.

1.8 "Class B Member"” means a Member identified on SCHEDULE A hereto.
1.9 “Class B Membership Interest means with respect to any Non Voting Class B Member, the
percentage interest set forth opposite such Class B Member's name on SCHEDULE A, as may be amended from time

to time.

1.10 nlass C Vlember" means a Member identified on SCHEDULE A hersto.
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LIl "Class C Membership Interest”” means with respect to any Non Voting Class C Member, the
percentage interest st forth opposite such Class C Member's name o5 SCHEDULE A, as may be amended from time
to time.

112 "Code" means the Intemal Revenue Code of 1986 and any successor statute, as amended from
time to time,

113 "Company" means First 100, LLC, a Nevada limited tiability combany

1.14  “Default Interest Rate" means a rate per annum equal to the Jesser of (a) one percent (1.0%) plus
a varying rate per annum that is equal to the Wall Street Journal prime rate as quoted in the money rates section of
the Wall Street Journal which is also the base rate on corporate loans at large United States money center commercial
banks, from time to time as its prime commercial or similar reference interest rate, with adjustments in that varying
rate to be made on the same date as any change in that rate, and (b) the maximum rate permitted by applicable law.

1.15  "Delinquent Member" means a Member who does not contribute by the time required all or any
portion of a Capital Contribution that Member is required to make as provided in this Operating Agreement.

1.16  "Dispose,” "Disposing,” or "Disposition” means a sale, assignment, transfer, exchange,
mortgage, pledge, grant of a security interest, or other disposition or encumbrance (including, without limitation, by
operation of law), or the acts thereof.

1.J7  "“General Interest Rate” means a rate per annum equal to the lesser of (a) the Wall Street Joumal
prime rate as quoted in the money rates section of the Wall Street Journal which is also the base rate on corporate
loans at large United States money center commercial banks, from time to time as its prime commercial or similar
reference interest rate, with adjustments in that varying rate to be made on the same date ag any change in that rate,
and (b) the maximum rate permitted by applicable law,

118  "Lending Member" means those Members, whether ane or more, who advance the portion of the
Delinquent Member's Capital Contribution that is in default.

1.19  “"Manager" means SJC Ventures Holding Company, LLC, a Delaware limited liability comparny.
There is only one Manager of the Company.

1.20 "Member" means any Person executing this Operating Agreement as of the date of this Operating
Agreement as a Member, or hereafter admitted to the Company as a Member as provided in this Operating
Agreement, but does not include any Person who has ceased to be a Member in the Company.

121 "Membership Interest'" means the interest of a Member in the Company, incloding, without
limitation, rights to distributions (liquidating or otherwise), allocations, information, and to consent or approve.

1.22  "NRS" means Nevada Revised Statutes.

123  "NRS Chapter 86" means the Nevada statutes contained in Chapter 86 of the Nevada Revised
Statutes concerning limited-Tiability companies, and any successor statute, as amended from time to time.

124  ™Operating Agreement" means this Operating Agrecment, as approved or amended by the
Members, as herein provided.

125 "Permitted Transferee” means any member of such Member's immediate family, or a trust,
including a charitable remainder trust, corporation, limited liability company, or parmership controlled by such
Member or members of such Member's immediate family, or another Person controlling, controlled by, or under
common control with such Member,

126  "Person" includes am individual, parmership, limited partnership, limited liability company,
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foreign limited Liability company, trust, estate, corporation, custodian, trustee, executor, administrator, nominee or
entity in a representative capacity.

127  "Priority Return” means & sum equal to that particutar Class B Member’s principal amount of
Class B Capitat Contribution,

128  "Proceeding” means any threatened, pending or completed action, suit or proceeding, whether
civil, eriminal, administrative, arbitrative or investigative.

ARTICLE li: ORGANIZATION

2.1 FORMATION, The Company has been organized as a Nevada limited liability company by the
filing of Articles under and pursuant to the Act and the issuance of a certificate of organization for the Company by
the Secretary of State of Nevada,

2.2 NAME, The name of the Company is FIRST 100, LLC and all Company business must be
conducted in that name, or such other registered names that comply with applicable law as the Manager may select
from time to time.

23 REGISTERED OFFICE; REGISTERED AGENT; PRINCIPAL OFFICE IN THE UNITED
STATES; OTHER OFFICES, The registered office of the Company required by the Act to be maintained in the
State of Nevada shall be the office of the initial registered agent named in the Articles or such other office (which
need not be a place of business of the Company) as the Manager may designate from time to time in the manner
provided by law, The registered agent of the Company in the State of Nevada shall be the initial registered agent
named in the Articles or such other Person or Persons as the Manager may designate from time to time in the manner
provided by law. The principal office of the Company in the United States shall be at such place as the Manager may
designate from time to time, which need not be in the State of Nevada, and the Company shail maintain records there
as required by NRS §86.241 and shall keep the street address of such principal office at the registered office of the
Company in the State of Nevada. The Company may have such other offices as the Manager may designate from
time to time.

2.4 PURPOSES. The purpose of the Company is everything allowable by law.

2.5 FOREIGN QUALIFICATION. Prior to the Company’s conducting business in any jurisdiction
other than Nevada, the Manager shall cause the Company to comply, to the extent procedures are available and those
matters are reasonably within the conirol of the Manager or Members, with all requirements necessary to qualify the
Company as a foreign limited lability company in that jurisdiction. At the request of the Manager or Members, each
Member shall execute, acknowledge, swear to, and deliver all certificates and other instruments conforming with this
Operating Agreement that are necessary or appropriate to qualify, continue, and terminate the Company as a foreign
limited liability company in all such jurisdictions in which the Company may conduct business.

2.5 TERM. The Company commenced on the date the Nevada Secretary of State issued a certificate of
arganization for the Company and shall continue in existence for the period fixed in the Articles for the duration of
the Company, or such earlier time as this Operating Agreement may specify.

2.7 MERGERS AND EXCHANGES. The Company may be a party to: (2) a merger; or (b) an
exchange or acquisition permitted by the Act, subject to the requirements of this Operating Agreement.

2.8 NO STATE-LAW PARTNERSHIP. The Members intend that the Company not be a partnership

(including, without limitation, a limited partnership) or joint venture, for any purposes other than federal and state tax
purposes, znd this Operating Agreement may not be construed to suggest otherwise.

ARTE 11i: MEMBE
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3.1 THREE CLASSES OF MEMBERSHIP INTEREST. The Company shall have three classes of
Membership Interests; Class A Voting Membership Interests, Class B Non Voting Membership Interests and Class C
Non Voting Membership Interests. Each of the Class A Membership Interests, Class B Membership Interssts and
Class C Membership Interests shall have certain rights, obligations and privileges, as provided in this Agreement.

32 MEMBERSHIP INTERESTS. The Member names and Class A Membership Interests of the
Class A Members are set forth on SCHEDULE A. The Member names and Class B Membership Interests of the
Class B Members are set forth on SCHEDULE A, The Member names and Class C Membership Interests of the
Class C Members are set forth on SCHEDULE A.

33 CLASSES AND VOTING. The Company may issue voting Membership Interests and non-voting
Membership Interests, The Membership certificates shall clearly designate so as to distinguish between voting and
non-voting classes. Upon adoption of this Operating Agreement:

i, Class A Members shall have voting rights. All references in this Operating Agrecment to
discretionary actions subject to a vote of Members shall solely refer to Class A Members.

fi.  Class B Members are non-voting Membership Interests.
iii. Class C Members are nop-voting Membership Interasts.

34 VOTING: PROXIES. Each outstanding Class A Membership Interest shall be entitled to one vote
per one fill percent of Class A Membership Interest owned by the Member on cach matter submitted to a vote at 2
meeting of Members. A Member may vote either in person or by proxy executed in writing by the Member or by his
duly authorized attorney in fact. No proxy shall be valid after eleven (11) months from the date of its execution
unless otherwise provided in the proxy. Each proxy shall be revocable unless the proxy form conspicuously states
that the proxy is imevocable and the proxy is coupled with an interest.

3.5 QUORUM. Unless otherwise provided in the Articles, the holders of a simple majority of the
Membership Interest entitled to vote, represented in person or by proxy, shall constitute a quorum at 8 meeting of
Class A Members.

3.6 MAJORITY VOTE. With respect to any matter when a quorum is present at any meeting, the vote
of the holders of a simple majority of the Membership Interest, present in persen or represented by proxy, having
voting power with respect to that matter, shall decide such matter brought before such meeting, unless the matter is
one upon which, by express provision of the Articles or this Operating’ Agreement, or by an express provision of the
Act which is applicable to such vote unless overridden by the Articles, a different vote is required, in which case such
express provision shall govern and control the decision of such matter,

3.1 PLACE AND MANNER OF MEETING. All meetings of the Members shall be held at such time
and place, within or without the State of Nevada, as shall be stated in the notice of the meeting or in a duly executed
waiver of notice thereof. Members may participate in such meetings by means of conference telephone or similar
communications equipment by means of which all Persons participating in the mesting can hear each other, and
participation in a meeting as provided herein shall constitute presence in person at such mesting, except where a
Person participates in the meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened,

3.8 CONDUCT OF MEETINGS. All meetings of the Members shall be presided over by the
chairman of the meeting, who shall be a Person designated by the Manager. The chairman of any meeting of
Members shall determine the order of business and the procedure at the meeting, including such regulation of the
manner of voting and the conduct of discussion as seem to him in order.

3.9 ANNUAL MEETING. An annual mesting of the Members shall be held each year. Failure to hold
the annual mesting at the designated time shall not work as a dissolution of the Company.

310 SPECIAL MEETINGS. Special meetings of the Members may be called at any time by: () the
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Manager of the Company; (ii) the President of the Company if such office exists; or (iii) the holders of at least five
percent (5%) of the Class A Membership interests. Unless waived, notice of such special meeting must be made in
writing at least ten days prior to the meeting date, and such notice shall state the purpose of such special meeting and
the matters proposed to be acted on thereat. A quorum must be present for such meeting to be recognized and
effective.

311  NOTICE. Written or printed notice stating the place, day and hour of the meeting and, in case of a
special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten nor more
than sixty days before the date of the meeting either personally or by mail, to each Member, provided that such notice
may be waived as provided in this Operating Agreement. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail addressed to the Member at his address as it appears on the records of the
Company, with postage thereon prepaid.

312 CLOSING RECORD BOOKS AND FIXING RECORD DATE. For the purpose of determining
Members entitled to notice of or to vote at any meeting of Members or any adjournment thereof, or entitled to
distribution or in order to make a determination of Members for any other proper purpose, the Manager may provide
that the recard books shall be closed for a stated period not exceeding sixty (60) days. If the record books shall be
closed for the purpose of determining Members entitled to notice of or to vote at 2 meeting of Members, such books
shall be closed for at least ten (10) days immediately preceding such meeting. In lieu of closing the record books, the
Manager may fix in advance a date as the record date for any such determination of Members, such date in any case
to be not more than sixty (60) days and in the case of a meeting of Members, not less than ten (10) days prior to the
date of which the particular action requiring such determination of Members is to be taken. If the record books are
not closed nnd no record date is fixed for the determination of Members entitled to notice of or to vote at a meeting
of Members, or Members entitled to receive distribution, the date on which notice of the meeting is mailed or the
date on which the resolution of the Manager, declaring such distribution is adopted, as the case may be, shall be the
record date for such determination of Members. When a determination of Members entitled to vote at any meeting of
Members has been made as provided in this Section, such determination shall apply to any adjounment thereof,
except where the determination has been made through the closing of record books and the stated period of closing
has expired.

313  ACTION WITHOUT MEETING, Any meeting, or any action required by the Act to be taken at
a meeting of the Members, or any action which may be taken at a meeting of the Members (including any action
requiring less than unanimous vote of the members), may be taken without a formal meeting, and without prior
notice, but only if consent in writing, setting forth the action so taken, shall have been signed by the holders of all the
Membership Interest for each class entitled to vote and such consent shall have the same force and effect as vote by
formal meeting of the Members. Written consents made pursuant to this Section shall be signed and dated,

314 CONFIDENTIAL INFORMATION. The Members acknowledge that from time to time, they
may receive information from the Manager or other Persons regarding the Company or Persons with which it does
business. Each Member shall hold in strict confidence any information it receives regarding the Company that is
identified as being confidential (and if that information is provided in writing, that is so marked) and may not
disclose it to any person other than to another Member or a Manager, except for disclosures: (i) compelled by law
(but the Member must notify the Manager promptly of any request for that information, before disclosing it, if
practicable); (ii) to advisers or representatives of the Member or Persons to which that Member's Membership
Interest may be Disposed as permitted by this Operating Agreement, but only if the recipienis have agreed to be
bound by the provisions of this Section; or (iii) of information that Member also has received from a source
independent of the Company that the Member reasonably believes obtained that information without breach of any
obligation of confidentiality. The Members acknowledge that breach of the provisions of this Section may cause
irreparable injury to the Company for which monetary damages are inadequate, difficult to compute, or both.
Accordingly, the Members agree that the provisions of this Section may be enforced by specific performance, The
Members acknowledge that the Manager from time to time may determine, due to contractual obligations, business
concerns, or other considerations, that certain information regarding the business, affairs, properties, and financial
condition of the Company should be kept confidential and not provided to some or all other Members, and that it is
not just or reasonable for those Members to examine or copy that information,

3.15 LIABILITIES TO THIRD PARTIES. Except as otherwise expressly agreed in writing, no
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Member or the Manager shall be liable for the debts, obligations or liabilities of the Company.

316 WITHDRAWAL / SURRENDER. A Member may unilaterally withdraw from the Company as a
Member, but only by ways of a written surrender of membership interest tendered to the Company and all Mermbers
then in existence.

317 LACK OF AUTHORITY TO BIND OR OBLIGATE. The Company is Manager-managed. No
Member (other than a Manager or a duly appointed officer) has the authority or power to act for or on behalf of the
Company, to do any act that would be obligating or binding on the Company, or to incur any expenditures on behalf
of the Company.

318 REPRESENTATIONS AND WARRANTIES. Each Member hereby represents and warrants to
the Company and each other Member that (a) if that Member is 8 corporation, it is duly organized, validly existing
and in good standing under the law of the state of its incorporation and is duly qualified and in good standing as a
foreign corporation in the jurisdiction of its principal place of business (if not incorporated therein); (b} if that
Mermber is a limited liability company, it is duly organized, validly existing, and (if applicable) in good standing
under the law of the state of its organization and is duly qualified and (if applicable) in good standing as a foreign
limited liability company in the jurisdiction of its principal place of business (if not organized therein); (c) if that
Member is a partnership, trust, or other entity, it is duly formed, validly existing, and (if applicable) in good standing
under the law of the state of its formation, and if required by Jaw is duly qualified to do business and (if applicable)
in good standing in the jurisdiction of its principal place of business (if not formed therein), and the representations
and warranties in Clause (a), (b), or {c), as applicable, are true and correct with respect to each partner {other than
limited partners), trustee, or other Member thereof, (d) that Member has full corporate, limited liability company,
partnership, trust, or other applicable power and authority to exeoute and agree to this Operating Agreement and to
perform its cbligations hereunder and all necessary actions by the board of directors, shareholders, Manager,
Member(s). partners, trustees, beneficiaries, or other Persons necessary for the dus authorization, execution, delivery,
and performance of this Operating Agreement by that Member have been duly taken; (¢} that Member has duly
executed and delivered this Operating Agreement; and (f) that Member's authorization, execution, delivery, and
performance of this Operating Agreement do not conflict with any other agreement or arrangement to which that
Member is a party or by which it is bound.

319 ADMISSION OF ADDITIONAL MEMBERS. Following adoption of this Operating Agreement,
the Company may admit one or more additional Members from time to time, but only upon the majority vote of all
Class A Members then in existence. The terms of admission or issuance must specify the Capital Contributions
applicable thereto, and may also provide for the creation of additional classes of Members and having different
rights, powers, and duties, but is so then this Operating Agreement shall be amended to reflect such added classes,
Upon the admission to the Company of any additional members, the Membership Interests of the other Members
shall be reduced accordingly on a pro rata basis. SCHEDULE A shall be amended from time to time as of the
effective date of the admission of an additional member to the Company. As a condition to being admitted to the
Company, each additional member shall execute an agreement to be bound by the terms and conditions of this
Agreement.

320 RESTRICTIONS ON TRANSFERENCE OF MEMBERSHIP INTEREST. Notwithstanding
anything herein to the conirary, the Membership Interest and transferability of Membership Interest in the Company
are substantially restricted. Neither record title nor beneficial ownership of a Membership Interest may be transferred
or encumbered without the consent of all Members. This Company is formed by a closely-held group, who will have
surrendered certain management rights (in exchange for limited lizbility) based upon their relationship and trust.
Capital is also material to the business and investment objectives of the Company and its federal tax status. An
unanthorized transfer of @ Membership Interest could create a substantial hardship to the Company, jeopardize its
capital base, and adversely affect its tax structure. These restrictions upon ownership and transfer are not intended as
a penalty, but as a method to protect and preserve existing relationships based upon trust and the Company's capital
and its financial ability to continve. Notwithstanding the foregoing restrictions upon ransfer and ownership, the
following transfers are permitied:

A. Deaih of 2 Member Who Is A Natural Person, The personal representative of a deceased
Member's estate, or his or her contract beneficiary, may exercise all of the decedent's rights and powers as a Member,
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and the decedent’s Membership Interest in the Company will continue and pass to those entitled thereto upon the
Member's death. It is specifically provided that & Member may prepare a written and acknowledged document in
which he or she designates one or more beneficiaries of that Person's Membership Interest, and his or her written
designation will be binding upon the Company if delivered te the Company before or within at least sixty 60 days
after the death of the Member.

B. Estate Planning Transfers, A Member will also have the right to make estate planning transfers of
all or any part of his or her Membership Interest in the Company. The term “estate planning transfer” will mean any
transfer made during the life of a Member without value, or for less than full consideration, by way of a marital
partition agreement and/or a transfer of all or any part of a Membership Interest to a frust whose beneficiary or
beneficiaries are the Member and/or the spouse of a Member, and/or the descendants of 2 Member, and/or one or
more beneficiaries qualified to receive a charitable gift under § 170(c) of the Code. The Articles and this Operating
Agreement will bind the transferee of any estate planning transfer to the exact terms and conditions of the Articles
and this Operating Agreement.

C. Transfers for Convenience. A Member who is 2 company may freely transfer its Membership 1o
another company whose ownership is identical to the ownership of the assignor Member, provided, however, that
such Member may not cause or permit an interest, direct or indirect, in itself to be disposed of such that, after the
disposition, (a) the Company would be considered to have terminated within the meaning of §708 of the Code or (b)
that Member shall cease to be controlled by substantially the same Persons who control it as of the date of its
admission to the Company, On any breach of the provisions of clause {b) of the immediately preceding sentence, the
Company shall have the option to buy, and on exercise of that option the breaching Member shall sell, the breaching
Member's Membership Interest afl in accordance with Article XI as if the breaching Member were a Banlaupt
Member.

D. Approved Sale or Transfers. A Member may transfer its Membership to another Person upon the
unanimous vote of all Class A Members.

321 DISPUTED TRANSFERS. The Company will not be required to recognize the interest of any
transferee who has obtained a purported interest as the result of a transfer of ownership which is not an authorized
transfer. If the Membership Interest is in doubt, or if there is reasonable doubt as to who is entitled to a distribution of
the income realized from a Membership Interest, the Company may accumulate the income until this issue is finally
determined and resolved. Accumulated income will be credited to the capital account of the Member whose inferest
is in question.

322 RIGHT OF FIRST REFUSAL. If any Person or agency should acquire the interest of a Member
as the result of an order of a court of competent jurisdiction which the Company is required to recognize, or ifa
Member makes an unauthorized transfer of a Membership Interest which the Company is required to recognize, the
interest of the transferee may then be acquired by the Company upon the following terms and conditions:

(a) The Company will have the unilateral option to re-acquire the Membership Interest by giving
written notice to the transferee of its intent to purchase within 90 days from the date it is finally
determined that the Company is required to recognize the transfer. T

(b) The Company will have 180 days from the first day of the month following the month in which
it delivers notice exercising its option to purchase the Membership Interest. The valuation date
for the Membership Interest will be the first day of the month following the month in which
notice is delivered.

{¢) Unless the Company and the fransferee agree otherwise, the fair market value of a Member's
Membership Interest is to be determined by the written appraisal of a Person or firm qualified
to value this type of business. The appraiser selected by the Company must be a member of
and qualified by the American Society of Appraisers, Business Valuations Division, [P. O. Box
17265, Washington, DC 20041] to perform appraisals.

(8) Closing of the sale will occur at the registered office of the Company at 10 o'clock A.M. on the
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first Tuesday of the month following the month in which the valuation report is accepted by the
transferee (called the “closing date™). The transferee must aceept or reject the valuation report
within 30 days from the date it is delivered. If not rejected in writing within the required
period, the report will be accepted as written. If rejected, closing of the sale will be postponed
until the first Tuesday of the month following the month in which the valuation of the
Membership Interest is resolved. The transferee will be considered a non-voting owner of the
Membership Interest, and entitled to all items of income, deduction, gain or loss from the
Membership Interest, plus any additions or subtractions therefrom until closing.

(e) In order to reduce the burden upon the resources of the Company, the Company will have the
option, to be exercised in writing delivered at closing, to pay its purchase money obligation in
10 equal annval installments (or the remaining terms of the Company if less than 10 years)
with interest thereon at market rates, adjusted annually as of the first day of each calendar year
at the option of the Manager. The term “market rates” will mean the rate of interest prescribed
as the “prime rate” as quoted in the money rates section of the Wall Street Journal, which is
also the base rate on corporate loans at large United States money center cominercial banks, as
of the first day of the calendar year, If §§483 and 1274A. of the Code apply to this transaction,
the rate of interest of the purchase money obligation will be fixed at the rate of interest then
required by law. The first installment of principal, with interest due thereon, will be due and
payable on the first day of the calender year following closing, and subsequent ammual
installments, with interest due therson, will be due and payable, in order, on the first day of
each calendar year which follows until the entire amount of the obligation, principal and
interest, is fully paid. The Company will have the right to prepay all or any part of the purchase
money obligation at any time without premium or penaity.

() The Manager may assign the Company’s option to purchase to one or more of the Members
(this with the affirmative consent of no less than 50% of the remaining Members, excluding the
interest of the Member or transferee whose inferest is to be acquired), and when done, any
rights or obligations imposed upon the Company will instead become, by substitution, the
rights and obligations of the Members who are assignees.

() Neither the transferec of an unauthorized transfer or the Member causing the transfer will have
the ight to vote during the prescribed option period, or if the option to purchase is timely
exercised, until the sale is actually closed.

373 TAX TREATMENT OF TRANSFERRED MEMBERSHIP INTERESTS. With respect to any
transferred Membership Interest that may occur, all items of income, gain, loss, deduction, and credit allocable to any
transferred Membership Interest shall for tax purposes be allocated between the transferor and the transferee based on
the portion of the calendar year during which each was recognized as owning that Membership Interest without
regard to the results of Company operations during any particular portion of that calendar year and without regard to
whether cash distributions were made to the transferor or the transferee during that calendar year; provided, however,
that this allocation must be made in accordance with a method permissible under §706 of the Code and the
regulations thereunder.

ARTICLE IV: CAPITAL CONTRIBUTIONS

4.} WNITIAL CONTRIBUTIONS. Contemporaneously with the execution by such Member of this
Operating Agreement, each Member shall make the Capital Contributions described for that Member in.
SCHEDULES A and B. No interest shall be earned or paid on Capital Contributions or & member’s capital account.

42 SUBSEQUENT CONTRIBUTIONS. If necessary and appropriate to enable the Company to meet
its costs, expenses, obligations, and liabilities, and if no lending source is available, then the Manager shall notify
each Class A Member (“Capital Call") of the need for any additional capital contributions, and such capital demand
shall be made on each Class A Member in proportion to jts Class A Membership Interest. Any such Capital Call
notice must include a statement in reasonable detail of the proposed uses of the required additional capital
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contributions and a date (which date may be no earlier than the fifth Business Day following each Member's receipt
of its notice) before which the additional capital contributions must be made.

4.3 FAILURE TO CONTRIBUTE., Ifa Member does not contribute all of its share of a Capital Call
by the time required, then either:

1) One or more Class A Members may provide the additional capital, with such added capital to be
reflected in that Class A Member's Capital Contribution, however, such additional capital to be entitled
to priority retum superior to those set forth in Article V.

or

2) Any other Members, individually or in concert (the “Lending Member,” whether one or more), to
advance the portion of the Delinquent Member's Capital Call that is in defanlt, with the following

results:

(a) the sum advanced constitutes 2 loan from the Lending Member to the Delinquent Member
and a Capital Contribution of that sum to the Company by the Delinquent Member
pursuant to the applicable provisions of this Operating Agreement;

(b) the principal balance of the loan and all acorued unpaid interest thereon is due and payable
in whole on the tenth day after written demand therefore by the Lending Member to the
Delinquent Member;

(c) the amount loaned bears interest at the Default Interest Rate from the day that the advance
is deemed made until the date that the loan, together with all intersst accrued on i, is
repaid to the Lending Member;

(d) all distributions from the Company that otherwise would be made fo the Delinquent
Member (whether before or after dissolution of the Company) instead shall be paid to the
Lending Member until the loan and all interest accrued on it have been paid in full to the
Lending Member (with payments being applied first to accrued and unpaid interest and
then to principal);

{® the payment of the loan and interest acerved on it is secured by a security interest in the
Delinquent Member's Membership Interest, and the Lending Member may file a financing
statement evidencing and perfecting such security interest; and

()] the Lending Member has the right, in addition to the other rights and remedies granted to
it pursuant to this Qperating Agreement or available to it at law or in equity, to take any
action (including, without limitation, court proceedings) that the Lending Member may
deem appropriate to obtain payment by the Delinquent Member of the loan and all accrued
and unpaid interest on it, at the cost and expense of the Delinquent Member.

4.4 RETURN OF CONTRIBUTIONS. Class A Members are not entitled to the return of any part of
their Capital Contributions. In accardance with Article V, Class B Members and Class C Members are entitled to
priority return of all of their Capital Contributions. An un-repaid Capital Contribution is not a liability of the
Company or of any Member.

4.5 ADVANCES BY MEMBERS. If the Company does not have sefficient cash to pay its obligations,
any Member(s) that may agree to do so with the Manager’s consent may advance all or part of the needed funds to or
on behalf of the Company. An advance described in this Section constitutes a loan from the Member to the Company,
bears interest at the General Interest Rate from the date of the advance until the date of payment, and is not a Capital
Contribution.

4.5 CAPITAL ACCOUNTS, A capital account shall be established and raintained for each Member,
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by Class. The Members® capital accounts also shall be maintained and adjusted as permitted by the provisions of
Treas. Reg. § 1.704-1 (b)(2)(iv)(f) and as required by the other provisions of Treas. Reg. § 1.704-1 (b)(2)(iv) and
1.704-1(b}(@), including adjustments to reflect the allocations to the Members of depreciation, depletion,
amortization, and gain or loss as computed for book purposes rather than the allocation of the corresponding items as
computed for tax purposes, as required by Treas, Reg, §1.704-1(b}2)(iv)(g). On the transfer of all or part of
Membership Interest, the capital account of the transferor that is attributable to the transferred Membership Interest or
part thereof shall carry over to the transferee Member in accordance with the provisions of Treas. Reg. §1.704-
IBX2)EvY).

ARTI V: ALLOCATIONS DIS ION

5.1 DISTRIBUTIONS. From time to time (but at least once each calendar quarter) the Manager shall
determine in its reasonable judgment to what extent (if any) the Company's cash on hand exceeds its current and
anticipated needs, including, without limitation, for opereting expenses, debt service, acquisitions, and a reasonable
contingency reserve, If such an excess exists, the Manager shali cause the Company to distribute to the Members an
amount in cash (or property other than cash) equal to that excess. Distributions by the Manager shall be mandatory
upon the affimative vote of 95% or more of the Class A Members, subject to Section 5.5.

5.2 ALLOCATION OF PROFIT DISTRIBUTIONS OF THE COMPANY. Profit distributions of
the Company in each fiscal quarter shall be allocated to the Members as follows:

i. first to the Class B Members, in proportien to their respective Class B Capital Contributions,
in accordance with Section 5.3 (“Priority Returm™);

il next to the Class C Members, in proportion to their respective Class C Capital Contributions,
i accordance with Section 5.3 (*Priority Return™);

iit. next to the Class A Members in accordance with their respective Class A Membership
Interests; provided, however, that Class A Members will only be allocated profit distributions
after Class B Members and Class C Members have been paid their entire Priority Return.

53 TREATMENT OF CLASS B DISTRIBUTIONS. Class B profit disiributions made pursuant to
Section 5.2(i) shall be treated as a return of capital, and accordingly each Class B Member’s Capital Contribution will
be proporifonately reduced by the dollar amount equal to the allocation of profit distributions made to that particular
Class B Member, until their Capital Contribution is returned in full, Once each Class B Member's Capital
Contribution is reduced to $0, the Class B class will cease to exist.

5.4 TREATMENT OF CLASS C DISTRIBUTIONS. Class C profit distributions made pursuant to

Section 5.2(ii) shall be weated as a return of capital, and accordingly each Class C Member’s Capital Contribution

will be proportionately reduced by the dollar amount equal to the allocation of profit distributions made to that

particular Class C Member, until their Capitat Contribution is returned in full. Once each Class C Member’s Capital
" Contribution is reduced to $0, the Class C class will cease to exist.

5.5 RIGHT TO RECEIVE DISTRIBUTIONS. Except as otherwise provided in NRS §86.391 and
§86.521, at the time a Member becomes entitled to receive a distribution, the Member has the status of and is entitled
to all remedies available to a creditor of the Company with respect to the distribution,

5.6 LIMITATION ON DISTRIBUTION. WNotwithstanding any other provision in this Article, the
Manager may not make a distribution to the Company's Members to the extent that, immediately after giving effect
to the distribution, all liabilities of this Company, other than liabilities to Members with respect to their interests and
liabilities for which the recourse of creditors is limited to specified property of this Company, exceed the fair value of
this Company assets, except that the fair value of property that is subject to a liability for which recourse of creditors
is limited shall be included in this Company's assets only to the extent that the fair value of that property exceeds that
liability. However, a Member who receives such a distribution has no liability under the Act to refurn the distribution
uniess the Member knew that the distribution violated any provision of the Act,
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ARTICLE VI: MANAGER
6.1 MANAGEMENT BY MANAGER.

A. Except for situations in which the approval of the Members is required by this Operating
Agreement or by non-waivable provisions of applicable law, the powers of the Company shall be exercised by or
under the anthority of, and the business and affairs of the Company shall be managed under the direction of the
Manager, No member shall take part in the management of the Company's business, transact any business in the
Company's name or have the power to sign documents or otherwise bind the Company. The Manager may malce all
decisions and take all actions for the Company not otherwise provided for in this Operating Agreement, including,
without limitation, the following:

4} hiring, managing, and terminating officers, employees, and independent contractors

) entering nto, making, and performing contracts, agreements, and other undertakings
binding the Company that may be necessary, appropriate, or advisable in furtherance of the purposes of the
Company;

)] opening and maintaining bank and investment accounts and arrangements, drawing checks
and other orders for the payment of money, and designating individuals with authority to sign or give instructions
with respect to those accounts and arrangements;

()] maintaining the assets of the Company in good order;

3 collecting sums due the Company;

()] to the extent that funds of the Company are available therefore, paying debts and
obligations of the Company;

N acquiring, utilizing for Company purposes, and Disposing of any asset of the Company;

& borrowing money or otherwise commitiing the credit of the Company for Company
activities and voluntary prepayments or extensions of debt;

© selecting, removing, and changing the authority and responsibility of lawyers, accountants,
and other advisers and consultants;

(10)  obtaining insurance for the Company;

(11)  determining distributions of Company cash and other property as provided in Article V;
and

(12)  the institution, prosecution and defense of any proceeding in the Company's name.

B. Notwithstanding the provisions of Section 6.1 A., the Manager may not cause the Company to do
any of the following without complying with the applicable requirements set forth below;

(1) sell, lease, exchange or otherwise dispose of (other than by way of a pledge, mortgage,
deed of frust or trust indenture) all or substantially all the Company's property and assets (with or without good will),
other than in the usual and regular course of the Company's business, without complying with the applicable
procedures set forth in the Act, including, without limitation, the vequirements set forth in this Operating Agreement
regarding approval by the Members (unless such provision is rendered inapplicable by another provision of
applicable law);

@) be a party to (i) a merger, or (ii} an exchange or acquisition, without complying with the
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applicable procedures set forth in the Act, including, without limitation, the requirements set forth in this Operating
Agreement regarding approval by the Members (unless such provision is rendered inapplicable by another provision
of applicable law);

3) amend or restate the Articles, without complying with the applicable procedures set forth
in the Act, including, without limitation, the requirements set forth in this Operating Agreement regarding approval
by the Members, unless such provision is rendered inapplicable by another provision of applicable law,

6.2 ACTIONS BY MANAGER; DELEGATION OF AUTHORITY AND DUTIES.

A, In managing the business and affairs of the Company and exercising its powers, the Manager shall
act: (i) collectively through mestings and written consents consistent as may be provided or limited in other
provisions of this Operating Agreement; (ii) through officers to whom management authority and duties have been
delegated, pursuant to subsection (C) below; and (jii) through committees comprised of Members and management,
if any so may be appointed.

B. The Manager may, from time to time, designate one or more advisory boards to provide guidance
and insight to the Company’s strategic direction and operations, provided, however, that any such advisory board
shall have no managerial authority or any other authority to act on behalf of or bind the Company.

C. The Manager may, from time to time, designate one or more natural persons to be officers of the
Company. No officer need be a resident of the State of Nevada or a Member. Any officers so designated shall have
such authority and perform such duties as the Manager may, from time to time, delegate to them. The Manager may
assign titles to particular officers. Unless the Manager decide otherwise, if the title is one commenly used for officers
of a business corporation formed under the NRS Chapter 78, the assignment of such title shall constitute the
delegation to such officer of the authority and duties that are normally associated with that office but may also
include other such specific delegation of authority and duties made to such officer by the Manager. Bach officer shall
hold office until his successor shall be duly designated and shall qualify or until his death or until he shall resign or
shall have been terminated by Manager or the President of the Company, if any. Any number of offices may be held
by the same person. The salaries or other compensation, if any, of the officers and agents of the Company shall be
fixed from time to time by the Manager or the President of the Company (if such position has been appointed). Any
officer may resign as such at any time. Such resignation shall be made in writing and shall take effect at the time
specified therein, or if no time be specified, at the time of its receipt by the Manager. The acceptance of a resignation
shall mot be necessary to make it effective, unless expressly so provided in the resiguation. Any officer may be
removed as such, either with or without cause, by the Manager whenever in their judgment the best interests of the
Company will be served thereby; provided, however, that such removal shall be without prejudice to the contract
rights, if any, of the Person so removed. Designation of an officer shall not of itself create contract rights, Any
vacancy occurring in any office of the Company may be filled by the Manager.

D. Any Person dealing with the Company, other than a Member, may rely on the authority of the
Manager or officer in taking any action in the name of the Company without inquiry into the provisions of this
Operating Agreement or compliance herewith, regardless of whether that action actually is taken in accordance with
the provisions of this Operating Agreement.

6.3 AGENCY. The Manager and any appointed officers are agents of this Company for the purpose of
any act carrying out the business of the Company, including the execution in the name of the Company of any
instrument for apparently carrying on in the usual way the business of this Company.

6.4 COMPENSATION. The Manager shall be paid reasonable compensation and reimbursed for all
expenses incurred on behalf of the Company.

0.5 REMOVAL AND RESIGNATION. The Manager may not be removed or terminated by the
Mermbers except by unanimous vote. The Manager may resign at any time. Such resignation shall be made in writing
and shall take effect at the time specified therein.

6.6 VACANCIES. Any vacancy occurting in the position of Manager may be filled by the affirmative
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vote of a majority of Class A Members by election at a special meeting of Members called for that purpose.

6.7 APPROVAL OR RATIFICATION OF ACTS OR CONTRACTS BY MEMBERS. The
Manager in its discretion may submit any act or contract for approval or ratification at any annual meeting of the
Members, or at any special meeting of the Members called for the purpose of considering any such act or contract,
and any act or contract that shall be approved or be ratified by 98% of the Class A Members shall be as valid and as
binding upon the Company and upon all the Members as if it shall have been approved or ratified by every Member
of the Company.

6.8 INTERESTED MANAGER, OFFICERS AND MEMBERS.

A, No contract or transaction shall be voidable between this Company and any other Person in which
the Company®s Manager, any Member, or any officer is (i) that Person or (i) holds a financial interest in that Person,
if:

(1) The material facis as to the relationship or interest and as to the confract or transaction are
disclosed or are known to all of the Members, and the Manager or committee in good faith authorizes the contract or
transaction; or

(2) The material facts as to the relationship or inferest and as 1o the contract or transaction are
disclosed or are known to all Members entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the Members; or

(3) The contract or transaction is fair as to this Company as of the time it is authorized, approved,
or
ratified by the Manager or the Members.

B. A Member who is a Manager may be counted in determining the presence of 2 quorumn at a meeting
of the Members which authorizes the contract or transaction.

TICLE VII: INDE CA
7.1 DEFINITIONS. For purposes of this Article Vil:

A, “Limited Liability Company” includes any domestic or foreign predecessor entity of the Company
in a merger, consolidation, or other transaction in which the liabilities of the predecessor are transferred to the
Company by operation of law and in any other transaction in which the Company assumes the liabilities of the
predecessor but does not specifically exclude liabilities that are the subject matter of this Article,

B. “Manager” means any Person who is or was a Manager of the Company and any Person who, while
a Manager of the Company, is or was serving at the request of the Company as a Manager, officer, partner, venturer,
proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic limited liability company,
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan, or other enterprise.

C. “Expenses” include court costs and attorneys' fees,

D. “Official capacity” means: (1) when used with respect to a Manager, the office of Manager in the
Company; and (2) when used with respect to a Person other than a Maager, the elective or appointive office in the
Company held by the officer or the employment or agency relationship undertaken by the employee or agent on
behalf of the Company; provided, however, that “official capacity” does not include service for any other foreign or
domestic limited lability company, corporation, or any partaership, joint venture, sole proprietorship, trust,
employes benefit plan, or other enterprise.

E. “Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, arbitrative, or investigative, any appeal in such an action, suit, or proceeding, and any
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inquiry or investigation that could lead to such an action, or proceeding,

7.2 STANDARD FOR INDEMNIFICATION. The Company shall indemnify a Petson who was, is,
or is threatened to be made a named defendant or respondent in a proceeding because the Person is or was a Manager
or Officer of the Company, or for any action, related to Company or non-Company matters, if it is determined either
by the Manager for any reason, or in accordance with this Article, that the Person:

A, conducted himself in good faith;
B. reasonably believed (i) in the case of conduct in his official capacity as a Manager of the Company,

that his conduct was in the Company's best interests, and (i) in all other cases, that his conduct was at least
not opposed to the Company's best interests;

C in the case of any criminal proceeding, had no reasonable cause to believe his conduct was
unlawful; or
D. for any other reason as niay be determined solely in the discretion of the Manager.

1.3 PROHIBITED INDEMNIFICATION, Except to the extent permitted by this Article, a Manager
or Member may not be indemnified under any Section of this Article in respect of a proceeding:

A in which the Person is found liable on the basis that personal benefit from company assets was
improperly received by him; or

B. in which the Person is found liable to the Company.

Either the Manager or majority of the membership may elect to provide for such indemnification of the
Manager or any party under any circumstance.

7.4 EFFECT OF TERMINATION OF PROCEEDING. The termination of 2 proceeding by
judgment, order, settlement, or conviction, or on a plea of nolo contendere or its equivalent is not of itself
determinative that the Person did not meet the requirements set forth in any Section of this Article. A Person shall be
deemed to have been found liable in respect of any claim, issue or matter only after the Person shall have been so
adjudged by a court of competent jurisdiction after exhaustion of all appeals therefrom. Until such time as to a final
disposition, the Company shall provide the indemnification and defenses conternplated herein,

7.5 EXTENT OF INDEMNIFICATION. A Person shall be indemnified under this Article against
judgments, penalties (including excise and similar taxes), fines, settlements, and reasonable expenses actually
incurred by the Person in connection with the proceeding; but if the Person is found liable to the Company or is
found liable on the basis that Personal benefit was improperly received by the Person, the indemnification shall (2)
be limited to reasonable expenses actually incurred, and (b) not be made in respect of any proceeding in which the
Person shall have been found Tiable for willful or intentional misconduct in the performance of such Person's duty to
the Compary.

7.6 DETERMINATION OF INDEMNIFICATION. A determination of indemnification under any
Section of this Article may be made by (i) the Manager, (ii) legal counsel to the company, or (jii) by the Members in
a vote.

7.7 AUTHORIZATION OF INDEMNIFICATION, Authorization of indemnification and
determination as to reasonableness of expenses must be made in the same manner as the determination that
indemnification is permissible, except that: (i) if the determination that indemnification is permissible is made by
special legal counsel, authorization of indemnification and determination as to reasonableness of expenses must be
made in the manner specified by the foregoing Section for the selection of special legal counsel; and (i} the
provision of this Article making indemnification mandatory in certain cases specified herein shall be deemed to
constitute authorization in the manner specified by this Section of indemnification in such cases.
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7.8 SUCCESSFUL DEFENSE OF PROCEEDINGS. Except as provided otherwise by law or by this
Operating Agreement, the Company shall indemnify a Manager against reasonable expenses incurred by him in
connection with a proceeding in which he is a named defendant or respondent if he has been wholly successtul, on
the merits or otherwise, in the defense of the proceeding.

7.9 COURT ORDER IN SUIT FOR INDEMNIFICATION, Indemnification required by the
foregoing Section shall be subject to Order upon request by an indemnified party in a court of competent jurisdiction
upon claim by the Manager s to entitlement to indemnification under that Section, the court shall order
indemnification and shall award to the Manager the expenses incurred in securing the indemnification.

710 COURT DETERMINATION OF INDEMNIFICATION. Upon application of a Manager, a
court of competent jurisdiction shall determine, after giving any notice the coust considers necessary, that the’
Manager is fairly and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not
he has met the requirements set forth in any Section of this Article or has been found liable in the circumstances
described in any Section of this Article, The court shall order the indemnification that the court determines is proper
and equitable; but, if the Person is found liable to the Company or is found liable on the basis that personal benefit
was improperly received by the Person, the indemnification shail be limited to reasonable expenses actually incurred
by the Person in connection with the proceeding.

7.J1 ADVANCEMENT OF EXPENSES. Reasonable expenses incurred by a Manager who was, is, or
is threatencd to be made a named defendant or respondent in a proceeding shall be paid or reimbursed by the
Company in advance of the final disposition of the proceeding, without the authorization or determination specified
in this Article, after the Company receives a written affirmation by the Manager of his good faith belief that he has
met the standard of conduct necessary for indemnification under this Article and a written undertaking, which must
be an unlimited general obligation of the Manager (and can be accepted without reference to financial ability to make
repayment) but need not be secured, made by or on behalf of the Manager to repay the amount paid or reimbursed if
it is ultimately determined that he has not met that standard or if it is vitimately determined that indemnification of
the Manager against expenses incurred by him in connection with that proceeding is prohibited by this Article. A
provision contained in the Articles, this Operating Agreement, a resolution of Members or Manager, or an agreement
that makes mandatory the payment or reimbursement permitted under this Section shall be deemed to constitute
authorization of that payment or reimbursement,

i

7.2 EXPENSES OF WITNESS. Notwithstanding any other provision of this Article, the Company
may pay or reimburse expenses incurred by a Manager in connection with his appearance as a witness or other
participation in a proceeding at a time when he is not a named defendant or respondent in the proceeding, given that
such appearance or participation ocours by reason of his being or having been 2 Manager of the Company.

713 INDEMNIFICATION OF OFFICERS. The Company may, at the discretion of the Manager,
indemnify and advance or reimburse expenses to a Person who is or was an officer of the Company to the same
extent that it shall indemnify and advance or reimburse expenses to Manager under this Article.

7.14 INDEMNIFICATION OF OTHER PERSONS. The Company may, at the discretion of the
Manager, indemnify and advance expenses to any Person who is not or was not an officer, employe, or agent of the
Company but who is or was serving at the request of the Company as @ Manager, director, officer, partner, venturer,
proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic limited Jiability company,
corporation, partnership, joint venture, sole proprictorship, trust, employee benefit plan or other enterprise to the
same extent that it shall indernnify and advance expenses to Manager under this Article.

715 ADVANCEMENT OF EXPENSES TO OFFICERS AND OTHERS. The Company shall
indemnify and advance expenses to an officer, and may indemnify and advance expenses to an employee or agent of
the Company, or other Person who is identified in the foregoing Section and who is not a Manager, to such farther
extent as such Person may be entitled by law, agreement, vote of Members or otherwise.

716 CONTINUATION OF INDEMNIFICATION. The indemnification and advance payments
provided by this Article shail continue as to a Person who has ceased to hold his position as a Manager, officer,
employee or agent, or other Person described in any Section of this Article, and shall inure to his heirs, executors and
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administrators.

747  LIABILITY INSURANCE. The Company may purchase and maintain insurance or another
arrangement on behalf of any Person who is or was a Manager, officer, employee, or agent of the Company or who
is or was serving at the request of the Company as a Manager, director, officer, partner, venturer, proprietor, trustee,
employee, agent, or similar functionary of another foreign or domestic limited liability company, corporation,
partnership, joint venture, sole proprietorship, trust, employee benefit plan or other enterprise, against any liability
asserted against him and incurred by him in such a capacity or arising out of his status as such a Person, whether or
not the Company would have the power to indemnify him against that liability under this Article. If the insurance or
other arrangement is with a Person or entity that is not regularly engaged in the business of providing insurance
coverage, the insurance or arrangement may provide for payment of a liability with respect to which the Company
would not have the power to indemnify the Person only if including coverage for the additional liability has been
approved by the Members of the Company. Without limiting the power of the Company to procure or maintain any
kind of insurance or other arrangement, the Company may, for the benefit of Persons indemnified by the Company,
(1) create a trust fund; (2) establish any form of self-insurance; (3) secure its indemnity obligation by grant of a
security interest or other lien on the assets of the Company; or (4) establish a letter of credit, guaranty, or surety
arvangement. The insurance or other arrangement may be procured, maintained, or established within the Company
or with any insurer or other Person deemed appropriate by the Manager regardless of whether all or part of the stock
or other securities of the insurer or other Person are owned in whole or part by the Company. In the absence of
fraud, the judgment of the Manager as to the terms and conditions of the insurance or other arrangement and the
identity of the insurer or other Person participating in an arrangement shall be conclusive and the insurance or
arrangement shal) not be avoidable and shall not subject the Manager approving the insurance or arrangement to
liability, on any ground, regardless of whether Manager participating in the approval are beneficiaries of the
insurance or arrangement.

ARTICLE VII: CERTIFICATES

8.1 CERTIFICATES, Certificates in the form determined by the Manager shall be executed
representing all Membership Interests then outstanding, as may change from time to time, Such certificates shall be
consecutively numbered, and shall be entered in the books of the Company as they are issued, Each certificate shall
state on the face thereof the holder's name, the class of membership, the Membership Interest, and such other matters
as may be required by the laws of the State of Nevada. They shali be signed by a Manager or officer of the Company,
and may be sealed with the seal of the Company if adopted. A Member has the right to possess the original
certificate, provided, however, that the Manager may keep a copy of such certificate in the records of the Company.

8.2 REPLACEMENT OF LOST OR DESTROYED CERTIFICATE. The Manager may direct a
new certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the Company
alleged to have been lost or destroyed, upon tie making of an affidavit of that fact by the holder of record thereof, or
his duly authorized attorney or legal representative who is claiming the certificate to be lost or destroyed. When
authorizing such issue of a new certificate or certificates, the Manager in its discretion and as a condition precedent
to the issuance thereof, may require the owner of such lost or destroyed certificate or certificates or his legal '
representative to advertise the same in such manner as it shall require or to give the Company a bond with surety and
in form satisfactory to the Company (which bond shall also name the Company's transfer agents and registrars, if
any, as obligees) in such sum as it may direct as indemnity against any claim that may be made against the Company
or other obligees with respect to the certificate alleged to have been lost or destroyed, or to both advertise and also
give such bond.

8.3 TRANSFER OF MEMBERSHIP INTEREST. Upon surrender to the Company or the transfer
agent of ths Company of a certificate for Membership Interest duly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, it shall be the duty of the Company to issus a new certificate to the
Person entitled thereto, cancel the old certificate, and record the transaction upon its books.

- 84 REGISTERED MEMBERS. The Company shall be entitled to treat the holder of record of any
certificate or certificate of Membership interest of the Company as the owner thereof for all purposes and,
accordingly shall not be bound to recognize any equitable or other claim to or interest in such Membership interest or
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any rights deriving from such Membership Interest on the part of any other Person, including (but without limitation)
a purchaser, assignee or transferee, unless and until such other Person becomes a Member, whether or not the
Company shall have either actual or constructive notice of the interest of such Person, except as otherwise provided
by law,

ARTICLE IX: TAXES

9.1 TAX RETURNS. The tax matters pariner, as defined in Section 9.3, shall cause to be prepared and
filed any necessary federal and state income tax retums for the Company, including making the elections described in
Section 9.2. Each Member shall furnish to the tax matters partner alf pertinent information in its possession relating
to Company aperations that {3 necessary to enable the Company's income tax vetumns to be prepared and filed.

9.2 TAX ELECTIONS. The Company may make the following elections on the appropriate tax
refurns;

A. to adopt the calendar year as the Company's fiscal year;

B. to adopt the cash method of accounting and to keep the Company's books and records on the
income-tax method;

C. if a distribution of Company property as deseribed in §734 of the Code occurs or if a transfer of 2
Membership Interest as described in §743 of the Code occurs, on written request of any Member, to
elect, pursuant to §754 of the Code, to adjust the basis of Company properties;

D, io elect to amortize the organizational expenses of the Company and the start-up expenditures of
the Company under §195 of the Code as permitted by §709(b) of the Code; and

E. any other election the Manager may deem appropriate and in the best interests of the Members.

9.3 TAX MATTERS PARTNER. The Manager shall designate itself to be the “tax matters partner®
of the Company pursuant to §6231(a)(7) of the Code. The tax maiters parmer shall take such action as may be
necessary to cause each other Member o becore a “notice parmer” within the meaning of §6223 of the Code. Any
Member who is designated tax matters partner shall inform each other Member of all significant matters that may
come to its attention in its capacity as tax matiers partner by giving notice thereof on or before the fifth Business Day
after becoiming aware thereof and, within that time, shall forward to each other Member copies of all significant
written communications it may receive in that capacity. The tax matters partner may not take any action
contemplated by §§6222 through 6232 of the Code without the consent of a majority of Members but this sentence
does not authorize any action left to the determination of an individual Member under §§6222 through 6232 of the
Code.

E X: NOTICE

101 METHOD. Whenever by statute or the Articles or this Operating Agreement, notice is required to
be given to any Member or the Manager, and no provision is made as to how the notice shall be given, it shall not be
construed to mean personal notice, but any such notice may be given in writing, postage prepaid, addressed to the
Manager or Member at the address appearing on the books of the Company, or in any other method permitted by law.
Any notice required or permitted to be given by mail shall be deemed given at the time when the same is thus
deposited in the United States mail,

102 WAIVER, Whenever, by statute or the Articles or this Operating Agreement, notice is required to
be given to any Member or Manager, a waiver thereof in writing signed by the Person or Persons entitled to such
notice, whether before or after the time stated in such notice, shall be equivalent to the giving of such notice.
Attendance of the Manager or a Member at a meeting shall constitute a waiver of notice of such meeting, except
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where a Manager or Member attends for the express purpose of objecting to the transaction of any business on the
grounds thal the meeting is not lawfully called or convened.

ARTICLE XI; BANKRUPTCY OF A MEMBER

11.1  BANKRUPTCY. If any Member becomes a Bankrupt Member, the Company shall have the
option, exercisable by notice from the Manager to the Banlaupt Member (or its representative) at any time prior to
the 180th day after receipt of notice of the occwrrence of the event causing it to become a Bankrupt Member, to buy,
and on the exercise of this option the Bankrupt Member’s bankruptey estate (or the trustee thereof) shall sell, its
Membership Interest to the Company, The purchase price shall be a dollar amount equal to the Class A Capital
Contribution of the Bankrupt Member plus the remaining Class B capital account, if any, of that Bankrupt Member.
The payment to be made to the Bankrupt Member or its estate pursuant to this Section is in complete liquidation and
satisfaction of )] the rights and interest of the Bankrupt Member and its estate (and of all Persons claiming through
the Banlaupt Member and jts estate) in and in respect to the Company, including, without limitation, any
Membershiyy Interest, any rights in specific Company property, and any rights against the Company and (insofar as
the affairs of the Company are concemed) against the Members.

: DISSOTUTION, LIQUIDATION, AND TERMINATION

12.1 DISSOLUTION. The Company shall dissolve and its affairs shall be wound up on the written
consent of all Members.

122 LIQUIDATION AND TERMINATION, Cn dissolution of the Company, the Manager shall act
as liquidator or may appoint one or more Members as liquidator. If there is no Manager then the Members by
majority voie will appoint one or more Members as liquidator. The liquidator shall proceed diligently to wind up the
affairs of the Company and make final distributions as provided herein and in the Act. The costs of liquidation shall
be bome as a Company expense, Until final distribution, the liguidator shall continue to operate the Company
properties with all of the power and authority of the Manager. The steps to be accomplished by the liquidator are as
follows:

A, as promptly as possible after dissolution and again after final liquidation, the liquidator shall cause
a proper accounting to be made by a recognized firm of certified public accountants of the
Company's assets, liabilities, and operations through the last day of the calendar month in which
the dissolution occurs or the final liquidation is completed, as applicable;

B. the liquidator shall provide written notice to be mailed to each known creditor of and clairnant
against the Company;

C. the liquidator shall pay, satisfy or discharge from Company funds all of the debts, liabilities and
obligations of the Company (including, without limitation, all expenses incurred in liquidation) or
otherwise make adequate provision for payment and discharge thereof (including, without
limitation, the establishment of a cash escrow fund for contingent Jiabilities in such amount and for
such term as the liquidator may reasonably determine); and

D, all remaining assets of the Company shall be distributed to the Members as follows:

(1) the liquidator may sell any or all Company property, including to Members, and any
resulting gain or loss from each sale shall be computed and allocated to the capital
accounts of the Members;

(2) with respect to all Company property that has not been sold, the fair market value of that
property shall be determined and the capital accounts of the Members shal! be adjusted to
reflect the manner in which the unrealized income, gain, loss, and deduvetion inherent in
property that has not been reflected in the capital accounts previously would be allocated
among the Members if there were a taxable disposition of that property for the fair market
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value of that property on the date of distribution; and

(3) Company property shall be distributed among the Members in accordance with the
positive capital account balances of the Members, as determined after taking into account
all capital account adjustments for the taxable year of the Company during which the
liquidation of the partnership occurs (other than those made by reason of this Clause (3));
and those distributions shall be made by the end of the taxable year of the Company
during which the liquidation of the Company occurs {or, if later, 90 days after the date of
the liquidation). All distributions in kind to the Members shall be made subject to the
liability of each distributee for costs, expenses, and liabilities theretofore incurred or for
which the Company has committed prior to the date of termination and those costs,
expenses, and Habilities shall be allocated to the distributee pursuant to this Section 12.2.
The distribution of cash and/or property to a Member in accordance with the provisions of
this Section 12.2 constitutes a complete return to the Member of its Capital Contributions
and a complete distribution to the Member of its Membership Interest and all the
Company's property and constitutes a2 compromise to which all Members have consented.
To the extent that a Member returns funds to the Company, it has no claim against any
other Member for these funds.

123  DEFICIT CAPITAL ACCOUNTS, Notwithstanding anything to the contrary contained in this
Operating Agreement, and notwithstanding any custom or rule of law to the contrary, to the extent that the deficit, if
any, in the capital account of any Member results from or is attributable to deductions and losses of the Company
(including non-cash items such as depreciation), or distributions of money pursvant to this Operating Agreement to
all Members in proportion to their respective Capital Contributions, upon dissolution of the Company such deficit
shall not be an asset of the Company and snch Members shall not be obligated to contribute such amount to the
Company to bring the balance of such Member’s capital account to zero.

124  ARTICLES OF DISSOLUTION. On completion of the distribution of Company assets as
provided herein, the Company is terminated, and the Manager or a Member shall file Articles of Dissolution with the
Secretary of State of Nevada and take such other actions as may be necessary to terminate the Company.

ARTICLE XIII: GENERAL PROVISIONS
131  BOOKS AND RECORDS.

A The Company shall maintain those books and records as provided by statute and as it may deem
necessary or desirable. All books and records provided for by statute shall be open to inspection of the Members from
time to time and to the extent expressly provided by statute. The Manager may examine all such books and records at
all reasonable times. The Company shall keep and maintain the following records in its principal office in the United
States or make them available in that office within five days after the date of receipt of a written request as may be
specified in the Act:

) a current list that states:

(a) the name and mailing address of each Member;

(b) the percentage or other interest in the Company owned by each Member; and

(¢) if one or more classes or groups are established in or under the Articles or this
Operating Agreement, the names of the Members who are Members of each specified
class or group;

) copies of the federal, state, and local information or income tax refurns for the Company’s
six most recent tax years.

3 a copy of the Articles and this Operating Agreement, all amendments or restatements,
executed copies of any powers of attomey, and copies of any document that creates, in the
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manner provided by the Articles or this Operating Agreement, classes or groups of
Members;

) unless contained in the Articles or this Operating Agreement, a written statement of:

(a) the amount of the cash contribution and a description and statement of the agreed
value of any other contribution made by each Member, and the amount of the cash
contribution and a description and statement of the agreed value of any other
confribution that the Member has agreed to make in the future as an additional
contribution;

(b) the times at which additional contributions are to be made or events requiring
additional contributions to be made;

(¢} events requiring the Company to be dissolved and its affairs wound up; and

(d) the date on which each Member in the Company became a Member; and

) correct and complete books and records of accounts of the Company.,

B. The Company shall maintain its records in written form or.in another form capable of conversion
into written form within a reasonable time,

C. The Company shall keep in its registered office in Nevada and make available to Members on
reasonable request the street address of its principal United States office in which the records required by this Section
are maintained or will be available,

D. A Member, on written request stating the purpose, may examine and copy, in person or by the
Member’s representative, at any reasonable time, for any proper purpose, and at the Member’s expense, records
required to be kept under this Section and other information regarding the business, affairs, and financial condition of
the Company as is just and reasonable for the Person to examine and copy.

E. On the written request by any Member, the Manager shall provide to the requesting Member or
assigmee, without charge, true copies of

)] the Aniicles and this Operating Agreement and all amendments or restatements; and
{2) any of the tax returns described in the Act.

132  AMENDMENT OR MODIFICATION, This Operating Agreement may be amended or modified
from time to time only by a written instrument adopted by the affirmative vote of 98% or more of the Class A
Members.

133 CHECKS, NOTES, DRAFTS, ETC. All checks, drafts or other orders for payment of money,
notes or other evidences of indebtedness issued in the name of or payable to the Company shall be signed or endorsed
by one or more designated Persons appointed by the Manager or Chief Financial Officer of the Company, if such
officer position exists,

134 HEADINGS, The headings used in this Operating Agreement have been inserted for convenience
only and do not constifute matter to be construed in interpretation.

13.5 CONSTRUCTION. Whenever the context so requires, the gender of all words used in this
Operating Agreement includes the masculine, feminive, and neuter, and the singular shall include the plural, and
conversely, All references to Articles and Sections refer to articles and sections of this Operating Agreement, and all
references to Exhibits or Schedules, if any, are to Exhibits or Schedules attached hereto, if any, each of which is made
a part hereof for all purposes. If any portion of this Operating Agreement shall be invalid or inoperative, then, so far
as is reasonable and possible:

A, The remainder of this Operating Agreement shall be considered valid and operative; and
B. Effect shall be given to the intent manifested by the portion held invalid or inoperative.
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13.6 ENTIRE AGREEMENT; SUPERSEDURE. This Operating Agreement constitutes the entire
agreement of the Members of the Company and supersedes all prior contracts or agreements with respect to the
Company, whether oral or written.

13,7 EFFECT OF WAIVER OR CONSENT. A waiver or consent, express or implied, to or of any
breach or default by any Person in the performance by that Person of its obligations with respect to the Company is
not a consent or waiver to or of any other breach or default in the performance by that Person of the same or any
other obligations of that Person with respect to the Company. Failure on the part of a Person to complain of any act of
any Person or to declare any Person in default with respect to the Company, imrespective of how long that failure
continues, does not constitute a waiver by that Person of its rights with respect to that default until the applicable
statute-of-limitations period has run.

138 BINDING EFFECT. Subject to the restrictions on Dispositions set forth in this Operating
Apgreement, this Operating Agreement is binding on and inures to the benefit of the Members and their respective
heirs, legal representatives, successors, and assigns.

139 DISPUTE RESOLUTION - BINDING ARBITRATION ELECTION. Any dispute,
controversy or claim arising out of or relating to this Agreement or the breach thersof shall sclely be settled by
arbitration under the Commercial Arbitration Rules of the American Arbitration Association ("AAA™). The parties
specifically waive any rights to litigation as a dispute resolution methodology and further divest any Court of
jurisdiction to determine disputes between the parties to this Agreement. MNotwithstanding, judgment on the
arbitrator's award may be entered in any court having jurisdiotion thereof. The arbiiration shall be held in the City of
Las Vegas and State of Nevada, in the English language, and shall be conducted before three arbitrators, wherein the
party calling for arbitration selects one arbiter, the party defending selects one arbiter and the arbiters select a third,
agresable to the parties or, if no agreement can be reached, then selected by the AAA, All costs related to the
arbitration shall initially be borne by the aggrieved party. The arbitrators shall make findings of fact and law in
writing in support of his decision, and shall award reimbursement of attorney's fees and other costs of arbitration to
the prevailing party as the arbitrator desms appropriate. The provisions hereof shall not preclude any party from
seeking post arbitration injunctive relief to protect or enforce its rights hereunder, or prohibit any court from making
findings of fact in connection with granting or denying such injunctive relief after and in accordance with the
decision of the arbitrator, No decision of the arbitrator shall be subject to judicial review or appeal; the parties waive
any and all rights of judicial appeal or review, on any ground, of any decision of the arbitrator.

1310 LIQUIDATED DAMAGES PROVISION, Should any party initiate a civil proceeding against
any other, notwithstanding the binding arbitration provision above, such party initiating civil litigation shall recognize
that it has caused material damage and harm to the other by way of their breach of this agreement, and agrees to
provide to the named defendant party, liquidated damages in the amount of any costs of defense incurred by the
aggrieved party plus ten thousand dollars ($10,000.00).

13.11 GOVERNING LAW; SEVERABILITY. THIS OPERATING AGREEMENT IS GOVERNED
BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEVADA,
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE
OR THE CONSTRUCTION OF THIS OPERATING AGREEMENT TO THE LAW OF ANOTHER
JURISDICTION. In the event of a direct conflict between the provisions of this Operating Agreement and (g} any
provision of the Articles, or (b) any mandatory provision of the Act, the applicable provision of the Act shall control,
If any provision of this Operating Agreement or the application thereof to any Person or circumstance is held invalid
or unenforceable to any extent, the remainder of this Operating Agreement and the application of that provision to
other Persons or circumstances is not affected thersby and that provision shall be enforced to the greatest extent
permitted by law.

13.12 FURTHER ASSURANCES. In connection with this Operating Agreement and the transactions
contemplated hereby, each Member shall execute and deliver any additional documents and instruments and perform
any additional acts that may be necessary or appropriate to effectuate and perform the provisions of this Operating
Agreement and those transactions.

13.13 NOTICE TO MEMBERS OF PROVISIONS OF THIS AGREEMENT. By executing this
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Operating Agreement, each Member acknowledges that it has actual notice of: (a) all of the provisions of this
Operating Agreement, including, without limitation, the restrictions on the transfer of Membership Interests set forth
in Article II1; and (b) all of the provisions of the Articles. Each Member hereby agrees that this Operating Agreement
constitutes adequate notice of all such provisions, including, without limitation, any notice requirement under the
Chapter 86 of the Nevada Revised Statutes and under the Nevada Uniform Commercial Code, and each Member
hereby waives any requirement that any further notice thereunder be given,

1314 COUNTERPARTS, This Operating Agreement may be executed in any number of counterparts
with the same effect as if all signing parties had signed the same document, All counterparts shall be construed
together and constitute the same instrument.

13.15 CONFLICTING PROVISIONS, To the extent that one or more provisions of this Operating
Agreement appear to be in conflict with one another, then the Manager shall have the right to choose which of the
conflicting provisions are to be enforced. Wide latitude is given to the Manager in interpreting the provisions of this
Operating Agreement to accomplish the purposes and objectives of the Company, and the Manager may apply this
Operating Agreement in such a manner as to be in the best interest of the Company, in their sole discretion, even if
such interpretation or choice of conflicting provisions to enforce is detrimental to one or more Members or the
Manager,

HEHH#H
IN WITNESS WHEREOF, the undersigned hereby certify that the foregoing Operating

Agreement was unanimously adopted by the Members and Manager, effective as of the first date written in the
preamble above, and we have hereunto affixed our signatures.
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MANAGER:

MANAGER: SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company
wer

.

By: Q J."“tl‘__.—-"""""—"m“ “"‘"-'—-—-..z
ng.-Bl"'o'ﬁin, Manager--
MEMBERS:
MEMBER; 8JC VENTURES HOLPING COMPANY LLC, a Delaware limited liability company
o
By: el o e
Jay Bloom, Manager
MEMBER: CBWE, LLC, aNevada limited liability company
. ﬂe
Carlos Cardenas, Manager
MBER: MAMBER VENTURES LLC, a Nevada limited liability company

MEMBER: PALADIN VENTURES, LLC, 2 Nevada limited liability company

By: LS MARLO TRUST

s
By: i £ l%.—-—-—"“""
},»C is Morgando, Ty&ﬁ:-
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MEMEER;

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

BER:

BART RENDEL, an individual

Bart Rendel, individually

DUSTIN LEWIS, an individual

By:

Dustin Lewis, individually

SCOTT OLIFANT, an individual

T -

Scott Olifant, Esq,, lndmduaﬂ/

Froedva |
By:

Rob’rt ur]ey, indi tdua

HANNAH HARVEY, an individual

Hannah Harvey, individually

JETHRO WAYNE GORDON, an individual

Jethro Wayne Gordon., individually

WENDELL BROWN, an individual

By:
Wendell Brown, individually

CL‘/" WWJ ﬂl\.tl’r}-ﬂ.@f
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MEMEER:

MEMEBER:

MEMBER:

MEMBER:

MEMBER:

GLENN PLANTONE, an W
By: ﬂ

Erin Quatra e, )

MARILYN WILEY, an individual

By: /YV“)OADM

Marilyn Wlley, mdmdua@

DENNIS individual

By:

Dennis Wiley, individually

MARK HOSTETLER, an individual

By:

Mark Hostetler, individually

ALAN AND THERESA LAHRS, jointly and individually

%« % (Chasen %l%

Alan Lahrs Theresa Lahrs
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RG, aft indivigual krt)) {’Uc)rm tdividus!
/ 67' S Al

Iz?/Zalcb?ué, mdy({ually / / Jcre 49 e , ma’W:Jvr./)fy

MEMBER: JEAN KEMPNER, an individual

By:
Jean Kempner, individually
MEMBER; AMY AND ARMAND FARR, jointly and individually
By:
Amy Farr Armand Farr
MEMBER: KENT ADAMSON, an individual
By:
Kent Adamson, individually
MEMEBER: BASIS INVESTMENTS, LLC a Texas Limited Liability Company
By: =

ourassa, Member

7
MEMBER: YLAURIE DARROZH, jointly and individually
/ // \‘
Gr(.-fg Darroch Laurie Darroch
MEMEER: CATHERYN COPE, an individual

By:

Catheryn Cope, individually
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Exhibit A-1

Vesting Letter

[to be attached]
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First 110, LLC

Tivali Villuge i Queens Ridge
10N, Rampan B, Suite 350
Ly Vepis, NV 89145

Ouiaber 18, 3N 3

Farkas |-unding [1.C.
Dear TGC/Farkas Funding LLE:

The Caeeutive Commitice of Dicectors of First X, 11O (the “Compuny™) 8 its April 26, 2012 meeting. undenook a
review of ity policivs regarding emplpyee equits compensation in conneetion with continued employment with the Company.,
Bused on that review and in onder 10 peovide its emiployces with appropriute equity compensation s weentive to continae their
emploanient with the company. the Esecutive Conmiltes of e Boart has concluded that adl Membership Interest inventise
grants with cenain employees, i may be avwarded b 1he Board. i 1 provide umployees with o specitied amoont of Memlbershi P
Interest which will sest under cerain eireumstinees as defised herein,

Sumiprs of i Yesting [ems.
A deseriprion of the Vesting Ferow Tor Membership Interests prants is ss follows,

Lach of sour existiag and sy Tature Membership (nierest Incentive granis that iy he awarded to yos will provide that,
such Mymbership Interest incentive granied shadl sest o a oue ol 123 of ny such pesilion pec year for three (3) years of
continwous ehplos ment, with such Vsting i ere Lomimencing on the hise date of Mutthew Farkas of Aoguse 28,2013,

It 1he event that you resign, any vy ested Mumnhership [nterested Jocentive gramed is subject to forfeitere and will he
susrendered buck to the company. being deemed ns unearned.

[n the event that vour cmployiment is terminined without ciose (including pasr perlformiance} oF sou wlherwise resign
within 12 manths after the Company s seyuired, Uwen vesting under cach Membership Inwrest Incentive granted will
aulamatically accelerme ta reflect 100% vesting in oy such geant, wotwithstunding amy outstunding vesting peried semaining,
Such sesting aceederdion will also be automatically provided i the event that the corporution than aequircs the Company ¢lects
nol et assuete or othery ise substitute eywivalent equity for the m ested portion of the Membership Interest tneentive gramied.

I the erent of forteiture of 1 Membership Interest licentive grant. the tnk pereentage of vested Membership Inerest witl
be equal fo the sum of all Membership Interest vested through ihe tine of termination of employ ment wlvich is the nomber of
whale xears chiat you Jan e been centinuously employed by the Campany fand the Compan s suceessor, it applicabie).

An example ol the aperation of 1his aceclernted vesting is s follows: Assume i an emplosee who was hired on
Junuars 1. 2003 has i watal of 3 Membership Interest Ineentive grant in Class A MHIng cyuily ind the emplos oc & werminaed
without cause an Febroary 28, 20014, Tn that by pethetical cuse, 14 moaths would have passed from the date 1hat ihe emiployce
was hired uniil histher termination. Without vesting uceeleration, the emplosee shall be subject 1o forfeiture of 209 of the
Memhership Interest. retaining 12 of the Menthership Interest. Should vesting acceleration he applicabte hene (and in liew of
tegular vesting) the emplovee would setain the entirety of thw 3% Membership nterest.

During the vesting period. any umested Menthership Ineeest Incentise prant's veding rights shall be vored by ihe Board.

Please sign helow where indicated 10 contiem our uecepdince af the Toregoing Vesting, lerms. for any sueh Membership
Interest Incentive grant as iay be held by soe. By signing below, you und the Cotnpany alse agree that:

£20) Other Hiue ax expressls st in this ket agreement. the ierw and conditions of the Uiperaning Agveement remwin s
TalE force and wiliees,

b This betier, sogether wath Membersiup luterest fneentive granl helt by sour tor dha i be aw arded 1o Mo the
finurt weis fisrth the entire agreemuent of the parties with rexpect e subjeet matler Iwrent” ind supersedes any and all prior
agrecments anct undertakings with respect 16 the subject snater hereul, howenver, remns subject to the terns and conditions of
the Operanng Awreement. as amended, s the corelling document,

Vers ruly Yours,

Apreed and Accepte

Malthess Farkas T %/
TGU Farks Funding, )¢ 'D . ™ N
PO - 3

Foest /0O, LLC

AA0707
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1% One Hundred, LLC

Your partner for a stronger community

Dear Matthew Farkas,

Let this letter serve as a memorial to an agreement stating the following:

The directorship of First 100, LLC has granted a 2% equity position in the company for
services rendered in the VP of Finance position to Matthew Farkas, and by extension,
the TGC Partnership between Matthew Farkas and Adam Flatto.

The 1% purchase for $1,000,000 by Adam Flatto will be pooled with this position to
make a total position of 3% ownership.

Matthew Farkas (with the consent of the board) has offered to split this position with
Adam Flatto on a 50%/50% basis. This will leave Matthew with a 1.5% position in First
100, LLC and Adam Flatto with an identical 1.5% position with First 100, LLC,

Sincerely,

J. Chris Morgando
Director
1st One Hundred

m ;U2 3013197 1 0 702 823 3600 | { 702 724 9781

i
www. £10011c.com

AA0708




Exhibit B
Form of

Consent to Admission of New Member and Acceptance
(First 100, LLC Membership Interests)

CONSENT TO ADMISSION OF NEW MEMBER AND ACCEPTANCE

THIS CONSENT TO ADMISSION OF NEW MEMBER AND
ACCEPTANCE (the “Consent and Agreement™) is made and entered into on the date
set forth on the signature page hereto, and effective as of October 2013 (the
“Effective Date™), by and between the individuals set forth on the signature pages
attached hereto as Class A Members of FIRST 100, LLC, a Nevada limited liability
company, having an address at 11920 Southern Highlands Parkway, Suite 200, Law
Vegas, Nevada 89141 (the “Class A Members”), TGC/FARKAS FUNDING LLC, a
Delaware limited liability company, having an address c/o The Georgetown
Company, LLC, 677 Madison Avenue, New York, New York 10021, Attention:
Adam Flatto (the “TGC/Farkas”) and FIRST 100, LLC, a Nevada limited liability
company, having an address at 11920 Southern Highlands Parkway, Suite 200, Law
Vegas, Nevada 89141 (the “Company™).

WITNESSETH:

WHEREAS, TGC/Farkas desires to be admitted as an additional Class A
member of the First 100, LLC;

WHEREAS, Section 3.19 of the First Amended Operating Agresment of the
Company (the “Company Operating Agreement”), adopted April 11, 2012, provides
that a majority vote of the Class A Members is required in order for an additional
member to be admitted to the Company,

NOW, THEREFORE, in considerétion of the premises and other good and
valuable consideration, the parties agree as follows:

1. Defined Terms. Capitalized terms not otherwise defined herein shall
have the meanings ascribed thereto in the Company Operating Agreement.

2, Consent. The undersigned Class A Members, constituting a majority
of the Class A Members of the Company existing as of the date hereof, hereby
consent to the admission of TGC/Farkas as a member of the Company and further
consent to TGC/Farkas holding its interest in the following manner: (a) 1.5% subject

1029232.02-NYCSRO3A MSW - Draft October 21, 2013 - 2:27 PM
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to vesting over a three year period as more particularly set forth in the Vesting Letter
t0 TGC/Farkas and (b) 1.5% subject to no vesting.

3. Admission as an Additional Member. The Company accepts this
Consent and Agreement. TGC/Farkas is hereby admitted as an additional Member
of the Company.

[remainder of page intentionally left blank]

1029232.02-NYCSRO3A MSW - Draft October 21, 2013 - 2:27 PM
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IN WITNESS WHEREOQF, the parties have executed this Agreement on this

__dayof

CONSENT OF CLASS A MEMBERS:

Paladin Ventures SIC1,LLC
By: By:
Name: Name:
Title: Title
Mawber Ventures SIC2,LLC
By: By:
Name: Name:;
Title: Title:
CBWE SIC,LLC
By: By:
Name: Name:
Title; Title:
COMPANY: TGC/FARKAS:
FIRST 100, LLC TGC/FARKAS FUNDING LLC
By: By:
Name: Matthew Farkas
Title: Manager
1029232 02- WY CSRO3A MSW - Draft October 210, 2013 - 2:27 PM
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Exhibit C

Form of
Assignment and Assumption of Membership Interests

ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST

THIS ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP
INTEREST (this “Assignment”) is made as of __» 20_ (the “Effective
Date™, by and between , a

(“Assignor™), and , a
(“Assignee™), on the following terms and conditions:

RECITALS:

(A) TGC/Farkas Funding LLC (the “Company”) was formed as a limited
liability company, on __, 2013, pursuant to the provisions of the
Delaware Limited Liability Company Act, 6 Del. C. § 18-101 et seq., as the same
may be amended from time to time.

(B) The members thereto entered into that certain Limited Liability
Company Agreement of the Company on s 2013 (the “Operating
Agreement”). Capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Operating Agreement.

(C)  Assignor desires to sell, assign and convey to Assignee, and Assignee
desires to buy and pay for, all of Assignor’s right, title and interest in the Company
on the terms and conditions set forth therein.

(D)  The parties hereto desire to enter into this Assignment on the terms
set forth herein.

ASSIGNMENT:

NOW, THEREFORE, for good and valuable consideration paid by Assignee
to Assignor, the receipt and sufficiency of which are hereby acknowledged:

1. Assignment and Acceptance. Assignor transfers and assigns to
Assignee as of the Effective Date, and Assignee accepts from Assignor as of the
Effective Date, the Membership Interest(s) set forth on Schednle 1 attached hereto
(collectively, the “Assigned Interest”), together with all privileges, distributions,
payments and benefits appertaining thereto including, without limitation, all of

1029232.02-NYCSRO3A MSW - Draft Octaber 21, 2013 - 2:27 PM
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Assignor’s right, title and interest in, to and under the Operating Agreement
including, without limitation, all sums of money distributable thereunder after the
Effective Date in respect of Assignor’s Membership Interest in the Company, free
and clear of all liens, claims, charges and other encumbrances other than those liens,
claims, charges and other encumbrances, if any, created pursuant to the Operating
Agreement. This Assignment is made without any representation or warranty,
express, implied or statutory by, and without any recourse against, Assignor.

2, Benefit and Burden. All terms of this Assignment shall be binding
upon, and inure to the benefit of, the parties hereto and their respective heirs, legal
representatives, executors, successors and assigns.

3, Counterparts. This Assignment may be executed in multiple
counterparts. Each counterpart shall be an original but together such counterparts
shall constitute one and the same instrument.

4, Consent to Transfer. By signing this Assignment in the space
provided below, the Members hereby consent to Assignor’s Transfer of Assignor’s
Membership Interest to Assignee and consent to the substitution of Assignee as a
Member of the Company from and after the Effective Date.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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EXECUTED as of the date and year first above recited.

ASSIGNOR:

By:

Name:
Title:

ASSIGNEE:

By:

Name:
Title:

AS OF THIS __ DAY OF 20_ THE
MEMBERS HEREBY CONSENT TO THE WITHIN
TRANSFER AND TO THE ADMISSION OF
ASSIGNEE AS A SUBSTITUTE MEMBER OF THE
COMPANY

Name:

Name:

1020232.02-NYCSR03A MSW - Draft Qctober 21, 2013 - 2:27 PM
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SCHEDULE 1

Assignor: Membership Interest Remaining Membership
Assigned by Assignor: Inferest of Assignor

1029232.02-NYCSRO3A MSW - Draft October 21, 2013 - 2:27 PM
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Electronically Filed
1/29/2021 1:39 PM
Steven D. Grierson

CLERK OF THE Cw
TRAN Cﬁ»ﬁ bsavons

DISTRICT COURT
CLARK COUNTY, NEVADA

TGC/FARKAS FUNDING, LLC,

Plaintiff(s),
Case No. A-20-822273-C

DEPT. Xl
FIRST 100, LLC,

)

)

)

)

VvS. )
)

;

Defendant(s). ;

BEFORE THE HONORABLE MARK R. DENTON,
DISTRICT COURT JUDGE

THURSDAY, JANUARY 28, 2021

TRANSCRIPT OF PROCEEDINGS RE:

SHOW CAUSE HEARING / DEFENDANT'S MOTION TO ENFORCE
SETTLEMENT AGREEMENT AND VACATE POST-JUDGMENT
DISCOVERY PROCEEDINGS ON EX-PARTE ORDER SHORTENING
TIME
(Via Audio Via BlueJeans)

APPEARANCES:
For the Plaintiff(s): ERIKA PIKE TURNER, ESQ.
For the Defendant(s): JOSEPH A. GUTIERREZ, ESQ.

RECORDED BY: JENNIFER GEROLD, COURT RECORDER
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LAS VEGAS, NEVADA, THURSDAY, JANUARY 28, 2021

[Proceeding commenced at 10:19 a.m.]

THE COURT: TGC/Farkas Funding, LLC, versus First 100,
LLC. Appearances, please.

MS. PIKE TURNER: Good morning, Your Honor. Erika
Pike Turner of Garman Turner Gordon on behalf of TGC/Farkas.

MR. GUTIERREZ: Good morning, Your Honor. Joseph
Gutierrez on behalf of First 100, LLC, and First One Hundred
Holdings, LLC.

THE COURT: Aliright. First item on calendar is show
cause hearing. This has to do with civil contempt, correct?

MS. PIKE TURNER: Yes, Your Honor.

So the -- there's really no question that there's a failure to
comply with the judgment. The judgment reflects an arbitration
award entered last September, became enforceable through the
judgment that was entered November 17th. There was an Order to
Show Cause entered by Your Honor on December 18th. And since
that point in time, we do not have one piece of paper that's been
produced.

The arbitration award said it -- the documents needed to
be prepared and produced within 10 days. The judgment reflects
that arbitration award, confirms it. We don‘t have one piece of
paper.

So in response to our efforts to enforce the judgment, we

Shawna Ortega » CET-562 » Certified Electronic Transcriber » 602.412.7667
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have the Motion to Enforce Settlement Agreement. And the Motion
to Enforce Settlement Agreement is --

THE COURT: Yeah, it occurs to me that maybe what |
ought to do is hear that motion first and then get to the show cause.

MS. PIKE TURNER: | was going to say I'll be happy to
address that at length after Mr. Gutierrez.

THE COURT: Okay. So let me hear the Motion to Enforce
Settlement Agreement and vacate post-judgment discovery
proceedings.

MR. GUTIERREZ: Thank you, Your Honor. Yeah, this is
Joseph Gutierrez on behalf of the First 100 entities.

Yeah, Your Honor, this is a case where the parties, they
worked directly to resolve this litigation without counsel. You have
an issue where the parties, Jay Bloom on behalf of the First 100
entities and Matthew Farkas, who is the administrative member of
TGC/Farkas and happens to be the brother-in-law of Jay Bloom.
They speak frequently. Mr. Farkas was also the CFO of First 100.

So he's -- he understands completely the First 100 business and
business model.

But they worked directly and they settled this case on their
own without the involvement of counsel. On January 6th, they
reached a settlement agreement, which is attached as Exhibit 1,
Your Honor. Both parties executed it on behalf of their entities. A
settlement agreement is a valid contract and Mr. Farkas is not

disputing that he signed it.
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The terms are clear. There was an offer acceptance and
consideration on it, and last night, Your Honor, we were -- we filed
a reply brief by -- that included a declaration for Mr. Bloom where
he described in detail how the parties reached their agreement.

My law firm received a copy of the signed agreement on
January 7th. We thought this matter was over. We said on the
agreement, as -- and reading the terms was consistent with the
signed Garman Turner Gordon engagement letter that Mr. Farkas
signed as a representative of TGC/Farkas --

THE COURT: Looks to me like there are all kinds of --
looks to me, as | review this, | haven't seen the reply yet, you just --
it was just filed. And that was just filed at 9:00, 9:01 p.m. yesterday.
But it appears to me from looking at what's being contended is that
there are really some genuine issues of material fact. You're
actually seeking a summary judgment on this settlement
agreement, right?

MR. GUTIERREZ: You're exactly right, Your Honor.
You're exactly right. And that's why | think we -- one of the things
we requested is an evidentiary hearing to really get to the bottom of
these issues. Because you have Mr. Farkas who is recanting, you
know, his authority and First 100 who relied on his representation
of this authority, but also documents provided by Adam Flato
[phonetic], his partner, stating that Mr. Farkas is the administrative
member of TGC/Farkas.

And, also, first 100 signed documents where they signed a

3
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subscription agreement that Mr. Farkas signed. And this — they
signed the subscription agreement seven years ago. And over the
last seven years, that's who First 100 dealt with, Matthew Farkas.
And how he's saying he didn’t have authority. There's a
requirement under the First 100 documents that they provide notice
of --

THE COURT: Yeah, but you're the one seeking to enforce
the settlement agreement, right? And what | just said would
indicate -- should indicate that | don't think that's something that |
can just enforce summarily, which is what you're seeking to do.

MR. GUTIERREZ: Understood. That's why, Your Honor, |
think that if -- to get to the bottom of the issues, so Your Honor
could -- to -- could flush these out, is to have an evidentiary hearing
where Mr. Farkas takes the stand, Mr. Flato takes the stand instead
of Mr. Bloom, and they really explain this. And we get to was there
authority or apparent authority on behalf of Mr. Farkas when he
signed the agreement. Because he's not disputing that he signed
the agreement.

What he's doing now is he's recanting his ability as
saying, | don't have authority to sign it, when First 100 relied on his
representations that he had authority to sign it, relied on the
documents that were previously provided that he was the
administrative member of TGC/Farkas that allowed him to sign on
behalf of the company.

So those issues, Your Honor, would flush out in

5
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evidentiary hearing. | think there's enough, at this stage, that

First 100 had apparent authority to rely on his statements, | think
there was major issues involved in how Mr. Farkas’ declaration was
subsequently obtained last week, and there were some
misrepresentations that are actually part of the record where
counsel for the defendant -- or counsel for TGC/Farkas stated, by
signing the settlement agreement, told Mr. Farkas he would
extinguish the $1 million equity investment. And that's completely
false. The settlement agreement provides that they get the equity
investment.

So did he sign that under duress? is an issue. And these
are issues, | think, Your Honor, you can see based on just the
polarizing positions of the parties could flesh out during an
evidentiary hearing and we could hold that as soon as possible,
Your Honor.

Your Honor, the other things we did mention in the reply
brief under these files, that were -- we did provide documentation
that showed the -- First 100's apparent authority to rely on -- from
Mr. Farkas' position of the member of TGC/Farkas to sign there.
And that includes the assigning of a guarantor and engagement
letter, the representations he made to Mr. Bloom, First 100
operative unit that he signed, the First 100 subscription agreement
he signed. And included a declaration by Adam Flato, his partner,
who said that Mr. Farkas was an administrative member of

TGC/Farkas.
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S0, Your Honor, there's plenty of information that said
that he has the authority to sign on behalf of the company. And we
believe you can grant the motion as is, but at a minimum, you can
still have an evidentiary hearing before - to flush these issues out,
Your Honor.

THE COURT: Alil right. Thank you.

Ms. Turner.

MS. PIKE TURNER: Your Honor, | think your question to
counsel kind of nailed the issue here. We have a motion on an
Order Shortening Time for the purpose of staying post-judgment
discovery and avoiding a contempt proceeding when there's no
question there’'s been noncompliance with the judgment that
there's contempt.

With enforcement of this settlement agreement, they're
seeking to have the judgment reflecting the arbitration award
establishing membership rights and entitlement to documents
being produced by the company that had been wrongfully denied.
They're looking to deny those rights.

The arbitrators award reflects their finding there's a long
and bad-faith effort to deny TGC/Farkas its rights as a member of
these entities, and that's just continuing.

In order to enforce the settlement agreement, there must
be -- it has to be valid and enforceable. | don't think that's being
denied; those are the elements. To be valid and enforceable, it

must reflect a voluntary agreement of the company, of TGC/Farkas,

7
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with the intent to be bound, and there has to be receipt of
consideration.

In our opposition in the motion, we show there was no
actual authority for Matthew Farkas to execute this document. The
things that are cited to by counsel are from long ago. And the
circumstances have changed. September 2020, Mr. Farkas does not
have the authority to bind the company. He does not have actual
authority.

So the only question, then, that's left is does he have the
apparent authority? And he doesn't. And there's not less than 10
reasons why he doesn't. We outline them at length in our
opposition. Butin all, there's not any -- any way that there -- this
settlement agreement reflects a voluntary agreement of the
company with consideration provided.

When we look at the argument of apparent authority,
we -- the other side is forgetting that TGC/Farkas is an entity who
has had counsel of record this entire time. The only
communications from the company to the judgment debtors was in
their effort to enforce the judgment. So you have the manager of
the judgment debtors, Jay Bloom, go directly to the Matthew
Farkas, his brother-in-law. Matthew Farkas was provided
documents and told -- and this is not in dispute by Jay Bloom in his
declaration -- they were sent to a UPS Store and Matthew Farkas
was told to sign them and return them to Jay Bloom or he would

face adverse action. There was no negotiation, there was no ability

8
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to review the documents.

Matthew Farkas says, | did not review them; | believed |
was signing in my personal capacity; | didn't understand | was
signing on behalf of the company; | don't represent the company; |
didn't represent that | had the authority to represent the company.
And there was certainly no ability to confer with counsel.

Now, Mr. Goodyear has said he got a copy of this
settlement agreement January 7th. Well, that was 12 days before it
was ever provided to the manager of TGC/Farkas or the counsel of
record. It was not produced to counsel of record until this Motion
to Enforce was filed.

Immediately after learning from Jay Bloom's personal
counsel, Raffi Nahabedian, that there had been a settlement
agreement and he intended to dismiss the judgment in this action,
something he could not do, we asked for the settlement agreement,
And we said: And in no circumstances does the company stand by
this settlement agreement. It doesn't exist. It's repudiated. There
was no authority.

That was before this Motion to Enforce was filed. There is
no purpose for this Motion to Enforce other than to thwart or
interfere with the administration of justice under the judgment and
the enforcement of that judgment.

When we look at the declaration of Jay Bloom, he doesn't
talk about the circumstances of getting the signature of Matthew

Farkas; he ignores that completely. He was either acting as a
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conduit of counsel by presenting a settlement agreement that says
it was prepared with the benefit of counsel, or he was acting as
counsel for the judgment debtors. Counsel without a license. He
couldn’'t do either. He couldn't do either, it would not -- he could
not go to Matthew Farkas with a legal document related to this
action without the benefit of counsel of record. And --

THE COURT: All right. Let's do this. I'm not considering
this right now as a Motion for Summary Judgment. I'm
considering it as a Motion to Enforce Settlement Agreement. And
I've indicated that, in effect, can be characterized as asking the
Court to determine if there are no genuine issues, et cetera.

My inclination is to deny the motion, okay, without
prejudice to Motion for Summary Judgment, if one's going to be
made by the defendants or trial, whatever -- evidentiary hearing or
trial. All right?

| don't -- I'm not going to get into the merits of this motion
from the standpoint of whether or not there are genuine issues.
Okay. What | will do is permit defendants to proceed accordingly,
either by way of Motion for Summary Judgment or whatever.
Okay?

Mr. Gutierrez?

MR. GUTIERREZ: Yeah, just to clarify with the Motion for
Summary Judgment, can we just request an evidentiary hearing if
we file it as a Motion for Summary Judgment?

THE COURT: Well, I'll hear it first. I'l hear proffers and

10
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everything else and then determine whether or not one should be
had. Okay? But I'm denying the Motion to Enforce Settlement. | --
there are a lot of issues here, it appears to me. But I'd rather have it
framed in that context than just on this Motion to Enforce
Settlement on an Order Shortening Time. Okay?

MR. GUTIERREZ: Understood, Your Honor.

THE COURT: Now, I need a proposed order on that,
Ms. Turner. Okay.

MS. PIKE TURNER: Thanks, Judge.

THE COURT: I'm denying the Motion to Enforce. You've
got your countermotion having to do with | think the declaration of
Mr. Maier? What -- | believe that's what it is.

MS. PIKE TURNER: Yes. Mr. Maier has submitted a
declaration to secure the Order Shortening Time. And he admits he
didn't have personal knowledge regarding whether or not
Mr. Farkas had actual or apparent authority. So it would be
properly stricken or at least that Section 7 would be properly
stricken under EDCR 2.20{(c).

And we also ask for sanctions, because the result of this
motion on an Order Shortening Time was to delay our discovery
and to delay enforcement of the judgment. And, actually, it -- the
stated purpose was to avoid any compliance.

We provided extensive evidence of the effort to end run
the judgment and its enforcement by even having Matthew Farkas

sign an engagement agreement with Jay Bloom's personal counsel.
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That didn't go anywhere and that counsel appropriately backed off.
But this is an intentional interference with justice.

So we asked for sanctions to be awarded. There's been a
lot of time and expense in addressing this, and it's been to the
prejudice of TGC/Farkas, so we do ask for sanctions. And we ask
that in addition to denying the Motion to Enforce, that the contempt
be determined. There's no question there's been no compliance.
We ask for an evidentiary hearing on the extent of the sanctions to
be awarded.

THE COURT: All right. Well, from the standpoint of
sanctions being awarded by way of the countermotion, I'm going to
deny that. I've already determined that the motion is -- the Motion
to Enforce is denied, but that there will be a further proceeding. So
I'll take into account later on what -- whether or not sanctions
should be imposed. So the countermotion is denied.

Again, | want a proposed order from you, Ms. Turner, that
relates to both the motion and the countermotion. The
countermotion's denied without prejudice to seeking sanctions
based on what has occurred thus far.

Now to get to the Order to Show Cause hearing, and
Ms. Turner, you just indicated that an evidentiary hearing should be
scheduled on that, correct?

MS. PIKE TURNER: Yes, Your Honor. | do think, with the
Motion to Enforce, there is contempt that's been in your presence.

But | think it's appropriate to have an evidentiary hearing even with
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civil contempt. |think the Nevada Supreme Court has indicated
that's appropriate before sanctions are issued.

And while we filed the motion -- or the Order to Show
Cause application based on the notion that there was civil
contempt, | think there is a good likelihood that when Your Honor
hears the evidence of what's transpired to avoid compliance, this
could be a criminal contempt matter. So you would need a --

THE COURT: If that's the case --

MS. PIKE TURNER: -- evidentiary hearing --

THE COURT: -- I'm not so sure that I'm the one that would
be hearing it.

MS. PIKE TURNER: Pardon me?

MR. GUTIERREZ: And, Your Honor, can | address that?
Because | think counsel's made some pretty serious accusations --

THE COURT: No, in just a minute.

MR. GUTIERREZ: -- and we'd like to respond to it.

THE COURT: Just a moment here, | just want to make
sure that Ms. Turner understood what | said. If it gets into a
criminal contempt situation, I'm not sure that I'm the judge that
could hear the matter.

MS. PIKE TURNER: | understand. | think that would have
to be established as the first order, whether or not there was
contempt in your presence or not. And that would come at the
evidentiary hearing.

But, certainly, as a result of this Motion for Enforcement, |

13
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guess | put it to Your Honor whether or not you think this is criminal
contempt at this point or whether or not you want to hear more at
the evidentiary hearing.

THE COURT: I'll probably want to hear more, but I'm --
the question |'ve got is whether or not what happens relative to
contempt is intermingled with the defendants’ contentions
regarding the settlement agreement that they claim is enforceable
and that they're going to proceed to seek to enforce. | denied it at
this point, but | guess the question is, is to show cause -- if | were to
grant the motion -- find that there wasn't a settlement agreement
and grant that motion, what would that have to do with the
contempt proceedings? My understanding is you're contending
that those proceedings relate to things in the past that haven't been
done and don't necessarily relate to what might happen to the
settlement agreement; is that right?

MS. PIKE TURNER: The Court doesn't need to hear any
evidence on the compliance, because there's been none. it's not a
question of whether or not there's been substantial compliance or
there's been a good-faith effort to comply, because there's been
none. There's been not one piece of paper.

So the evidentiary hearing really is -- would not be
necessary to determine whether there was contempt. It is only
because the opposition to the contempt says it's by virtue of a
settlement agreement that there was not compliance that | think

that comes into play.
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Your Honor, I'm not opposed to you hearing all of it at one
evidentiary hearing, for efficiency’s sake, if you're inclined to hear
evidence with respect to their defense. We would say -- if you were
to direct production of the documents by Monday, a week from
now, if those aren‘t produced, there would need to be an
evidentiary hearing. | don't think there's any question about that.

The scope of that evidentiary hearing --

THE COURT: What if | were to backtrack a little bit, and
instead of requiring the filing of a Motion for Evidentiary Hearing,
consider an evidentiary hearing on the Motion to Enforce
Settlement Agreement and set that, and also set the evidentiary
hearing on the Order to Show Cause at the same time.

MS. PIKE TURNER: Since that's their stated defense, we
certainly dispute it. And if Your Honor wants to resolve the matter,
then | think that's the cleanest way --

THE COURT: How long --

MS. PIKE TURNER: -- the most efficient way to handle it.

THE COURT: How long do you think an evidentiary
hearing would take on these matters?

MS. PIKE TURNER: A day.

THE COURT: And Mr. Gutierrez?

MR. GUTIERREZ: | agree, Your Honor, with counsel. |
agree it would take a day. And | think that would be the most
appropriate remedy to hear the issue.

THE COURT: And when do you think you'd be -- it could

15
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be framed and ready for the hearing? | think the issues have been
framed, but when do you think it could be set for?

MR. GUTIERREZ: Your Honor, however you do
evidentiary hearings -- | know, because | started trial with Judge
Gonzalez on Monday, and she's doing some in person, some
remote.

THE COURT: Remote.

MR. GUTIERREZ: So how are you --

THE COURT: Remote. Remote.

MR. GUTIERREZ: Okay. And that was just for purposes of
availability of witnesses, just to confirm.

For us, | don't know that it would take longer than two
weeks. |just started a trial Monday that would last most of next
week, but it wouldn't take us longer than two weeks. | think the
issues have been framed, | think they'll be -- | think we can outline
the witnesses and evidence in advance of that.

THE COURT: By what time?

MR. GUTIERREZ: Two weeks, Your Honor.

THE COURT: Ms. Turner?

MS. PIKE TURNER: So, Your Honor, that's fine. | have an
arbitration on the 9th of --

THE COURT: Well, I'm not going to -- I'm not going to be
able to set it now. My JEA will have to communicate with you --

MS. PIKE TURNER: Okay.

THE COURT: -- and get it set for the hearing. And that's

16
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what I'll do.

So I'm going to retract a bit on my -- the ruling that | made
on the Motion to Enforce Settlement Agreement. It's denied
without prejudice to further proceedings. Okay. And that will be
the evidentiary hearing. Okay?

MS. PIKE TURNER: Your Honor, since this has expanded
to, really, resolving a Motion for Summary Judgment or a Motion
to Enforce that's being construed as a Motion for Summary
Judgment, there being issues of fact, we have a declaration of Jay
Bloom and counsel, and there's this Nahabedian -- | can't say his
name, pardon me. Can we have depositions before the hearing on
the purported settlement agreement?

THE COURT: Well, okay, now you bring up that issue.
You're talking about discovery. So do you want me to set a Rule 16
conference, then, and instead of scheduling this hearing in two
weeks, so | have a Rule 16 conference where we discuss discovery
or whatever?

MS. PIKE TURNER: | don't think we need discovery other
than the depositions, at least from our standpoint. The depositions
of those people who have provided declarations.

THE COURT: That seems fair.

Mr. Gutierrez, what do you think?

MR. GUTIERREZ: Yeah, | don't have any objection to that.
| think that's fair. If we're going to have the whole evidentiary

hearing on these issues, we should be able to have this issue

l_.‘
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fleshed out.

THE COURT: What about the notice requirements of the
depositions? What period of time are we looking at there?

MS. PIKE TURNER: Since we're just dealing with parties
and their constituents, | don't think we need the full 14 days. |
would compromise those notice requirements so we can take
depositions next week, if possible.

THE COURT: Mr. Gutierrez?

MR. GUTIERREZ: | at least request seven days' notice for
a deposition. Like | said, | started trial Monday. That's going to take
an entire week.

THE COURT: All right.

MR. GUTIERREZ: So at least give us that notice.

THE COURT: How many depositions, Ms. Turner?

MS. PIKE TURNER: | would say no more than four.

THE COURT: Okay. No more than four, seven days'
notice. Okay?

MS. PIKE TURNER: Okay.

THE COURT: Okay. | still need an order that denies the

Motion to Enforce, okay, and denies the countermotion, okay, is

[ struck. Okay?

MS. PIKE TURNER: Understood. And I'll run it by
counsel. Will we need to contact Lorraine or will Lorraine contact
us for setting the hearing?

THE COURT: | believe that you'll need to contact her.

18
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MS. PIKE TURNER: Okay.
THE COURT: Okay. She may reach out to you, I'm not

sure.

Lorraine, are you on?

THE JEA: Yeah, I'm on. But, unfortunately, | wasn't
listening. So --

THE COURT: We're going to schedule an evidentiary
hearing in this case. It's going to be two weeks, no sooner than two
weeks. It'll take a day. Okay.

THE JEA: Okay.

THE COURT: And counsel will need to confer with you or
communicate with you regarding the setting.

THE JEA: Okay. So you said no sooner than two weeks
and no -- do you want the week of, | guess, February 16th and on?
/11
111
111
111
11
111
111
111
111
117
/11
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MS. PIKE TURNER: Yes.
THE JEA: Okay. Okay. I'll be in touch with both of you.
MS. PIKE TURNER: Thank you.
THE JEA: Okay.
MR. GUTIERREZ: Thank you, Your Honor.
THE COURT: Okay. Thank you.
MS. PIKE TURNER: Thank you.
THE COURT: That concludes the hearing on that matter.
[Proceeding concluded at 10:45 a.m.]
11/

ATTEST: | do hereby certify that | have truly and correctly
transcribed the audio/video proceedings in the above-entitled case
to the best of my ability. Please note: Technical glitches in the
BlueJeans audio/video which resulted in distortion and/or audio
cutting out completely may have been experienced and will be
reflected in the transcript.

N '%.v\ LYW -v,(}..;,--
Shawna Ortega, CET*562

Shawna Ortega » CET-562 » Certified Electronic Transcriber » 602,412.7667

Case No. A-20-822273-C AA0735




Electronically Filed
2/9/2021 3:10 PM
Steven D. Grierson

ORDR CLERK OF THE CQU
1 GARMAN TURNER GORDON LLP Y ﬂ»««-

ERIKA PIKE TURNER

2 || Nevada Bar No. 6454
Email: eturner@gtg.legal
3 | DYLANT. CICILIANO
Nevada Bar, No. 12348
4 || Email: deiciliano@gtg.legal
7251 Amigo Street, Suite 210
5 || Las Vegas, Nevada 89119
Tel: (725) 777-3000
6 || Fax:(725)777-3112
. Attorneys for Plaintiff Judgment Creditor
g DISTRICT COURT
5 CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
10 DEPT. 13
. Plaintiff/Judgment Creditor,
VS, ORDER
12

FIRST 100, LLC, a Nevada Limited Liability
13 Company; FIRST ONE  HUNDRED;
HOLDINGS, LLC, a Nevada limited liability
14 || company aka 1** ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

Date of Hearing: January 28, 2021

15
e Defendants/Judgment Debtors.
17 On November 17, 2020, an Order Confirming Arbitration Award, Denying Countermotion

18 || to Modify Award and Judgment was entered by the Court (the “Judgment”). On December 13,
19 | 2020, the Court entered an Order to Show Cause Why Defendants /Judgment Debtors First 100,
20 || LLC and 1®* One Hundred Holdings, LLC (collectively, “Defendants”) and Jay Bloom (“Bloom”)
21 || Should Not Be Held in Contempt of Court for failing to comply with the Judgment on the
22 || Application of Plaintiff/Judgment Creditor TGC/Farkas Funding, LLC (“Plaintiff”), which was

23 || supplemented on January 20, 2021 (the Application for Order to Show Cause, Order to Show
24 || Cause entered thereon, and the Supplement are collectively the “OSC”). On January 19, 2021, the
25 l| Court entered an Order Shortening Time and Order staying post-Judgment discovery on
26 | Defendants’ Motion to Enforce Settlement Agreement and Vacate Post-Judgment Discovery

27 || Proceedings on Ex Parte Order Shortening Time (the “Motion to Enforce™). On January 20, 2021, |

28 | Defendants and Bloom filed a Response to the OSC, incorporating the Motion to Enforce. The
Garman Tumer Gordon
LLP
7251 :::?r:eg:;: L;uv!ne 210
Las Veggas. Nevada 89119 l AA0736
(725) 777-3000
Case Number; A-20-822273-C




e R = N~ e T 2 T e e N

[ S N S N s 2 % T N T N S Y G G
b T = T e T = o = T = S ¥ S P S

28

Garman Tumer Gordon
LLP
Allomneys Al Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
{725) 777-3000

Court continued the hearing on the OSC from the originally scheduled January 21, 2021 to January
28,2021 to correspond with the hearing on the Motion to Enforce. On January 26, 2021, Plaintiff |
filed its Opposition to Defendants’ Motion to Enforce Seitlement and Vacate Post-Judgment

Discovery Proceedings (“Opposition to Motion to Enforce™) and Countermotion 1) To Strike the

Affidavit of Jason Maier, and 2) For Sanctions (the “Countermotion™). On January 27, 2021,
Defendants filed their Reply in Support of Motion to Enforce Settlement Agreement and Vacate |
Post-Judgment Discovery Proceedings and Opposition to Countermotion to Strike the Affidavit of |
Jason Maier and Opposition to Countermotion for Sanctions.

The Court, having considered the above-referenced papers and hearing the oral arguments |
of counsel for Plaintiff, Erika Pike Turner of Garman Turner Gordon, and counsel for Defendants
and Bloom, Joseph Gutierrez of Maier Gutierrez & Associates, at the January 28, 2021 hearing of |
the matter, finds that there are material questions of fact that prevent the Court from granting the
Motion to Enforce.

Based thereon, the Court is setting an evidentiary hearing for one day, March 3, 2021, on |
the OSC and denying the Motion to Enforce and Countermotion, without prejudice to further |
proceedings. The Court will reconsider the Motion to Enforce and Countermotion upon the further
evidence presented at the evidentiary hearing. The paities can each conduct up to four (4)

depositions and relax the notice requirements for the depositions to seven (7) days.

IT IS SO ORDERED this #h  day of February 2021,

DISTRICT COURT JUDGE

2 AA0737




~1 S v b W

o oo

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Garmnan Tt Gordon
LLP

Ajtomeys Al Law
7251 Amigo Sireet, Suite 210
Las Vegas, Nevada 89119
(#25) 3713000

Respectfully submitted:
GARMAN TURNER GORDON LLP

/s/ Erika Pike Turner

Erika Pike Turner, Esq., Bar No. 6454
Dylan T. Ciciliano, Esq., Bar. No, 12348
7251 Amigo Street, Suite 210

Las Vegas, Nevada 89119

Attorneys for Plaintiff

See previous page for Judge Denton's Signature

Reviewed and disapproved:
MAIER GUTIERREZ & ASSOCIATES

DISAPPROVED

Joseph A. Gutierrez, Esq., Bar Neo. 9046
Danielle J. Barraza, Esq., Bar No. 13822
8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Attorneys for Defendants First 100, LLC
and Ist One Hundred Holdings, LLC

February 9, 2021.

AA0738




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Gaman Tumer Gordon
LLP

Atlprneys ArLaw

7251 Amigo Street, Suite 210
Lag Vegas, Navada 89119

(725) 777-3000

NEQJ

GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER
Nevada Bar No. 6454

Email: eturner@gtg.legal
DYLANT. CICILIANO
Nevada Bar. No. 12348
Email: deiciliano@gtg.legal
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff

Electronically Filed
2/9/2021 4:55 PW
Steven D. Grierson

CLERE OF THE COUQ#

DISTRICT COURT

CLARK COUNTY, NEVADA

TGC/FARKAS FUNDING, LLC,
Plaintiff,
Vs,

FIRST 100, LLC, a Nevada Limited Liability]
Company; FIRST ONE HUNDRED
HOLDINGS, LLC, a Ncvada limited liability
company aka 1 ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

Defendants.,

CASE NO. A-20-822273-C
DEPT. 13

NOTICE OF ENTRY OF ORDER

NOTICE OF ENTRY OF ORDER
PLEASE TAKE NOTICE that an Order, a copy of which is attached hercto, was cntered

in the abovc-captioned casc on the 9™ day of February, 2021,

DATED this 9" day of February, 2021,

GARMAN TURNER GORDON LLP

%

Erika Pike Turner

ERIKA PIKE TURNER
Nevada Bar No. 6454
DYLANT. CICILIANO
Nevada Bar. No. 12348

7251 Amigo Street, Suite 210
Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff

1of2

AA0739

Case Number: A-20-822273-C



w00 -1 Nt b

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Gannen Tumer Gordon
LLP
Altorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
(725) 777-3000

CERTIFICATE OF SERVICE
The undersigned, hereby certifies that on the 9" day of February, 2021, he served a copy

of the NOTICE OF ENTRY OF ORDER, by clectronic service in accordance with
Administrative Order 14.2, to all interested parties, through the Court’s Odyssey E-File & Serve

system addressed to:

Joseph A. Gutierrez, Esq.

Danielle J. Barraza, Esq.

MAIER GUTIERREZ & ASSOCIATES

8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Email: jag@mgalaw.com
djb@mgalaw.com

Attorneys for Defendants

/s/ Max Erwin

An Employee of
GARMAN TURNER GORDON LLP

20f2
AA0740




Electronically Filed
2/9/2021 3:10 PM
Steven D. Grierson

ORDR CLERK OF THE COU
[ GARMAN TURNER GORDON LLP , ﬁiib“

ERIKA PIKE TURNER

2 || Nevada Bar No. 6454
Email: eturner@gtg.legal
3 || DYLANT. CICILIANO
Nevada Bar. No. 12348
4 || Email: dciciliano@gtg.legal
7251 Amigo Street, Suite 219
5 || Las Vegas, Nevada 89119
Tel: (725) 777-3000
6 | Fax:(725)777-3112
. Attorneys for Plaintiff Judgment Creditor
5 DISTRICT COURT
CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
10 DEPT. 13
. Plaintiff/ Judgment Creditor,
VS, ORDER
12

FIRST 100, LLC, a Nevada Limited Liability
13 Company; FIRST ONE HUNDRED
HOLDINGS, LLC, a Nevada limited liability
14 I company aka I* ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

Date of Hearing: January 28, 2021

15
6 Deifendants/Judgment Debtors.
17 On November 17, 2020, an Order Confirming Arbitration Award, Denying Countermotion

18 || to Modify Award and Judgment was entered by the Court (the “Judgment”). On December 18,
19 || 2020, the Court entered an Order to Show Cause Why Defendants /Judgment Debtors First 100,
20 || LLC and 1* One Hundred Holdings, LLC (collectively, “Defendants”) and Jay Bloom (“Bloom”)

21 || Should Not Be Held in Contempt of Court for failing to comply with the Judgment on the

22 | Application of Plainuff/ Judgment Creditor TGC/Farkas Funding, LLC (“Plaintiff’), which was

23 || supplemented on January 20, 2021 (the Application for Order to Show Cause, Order to Show
24 | Cause entered thereon, and the Supplement are collectively the “OSC”). On January 19,2021, the
25 || Court entered an Order Shortening Time and Order staying post-Judgment discovery on

26 || Defendants’ Motion to Enforce Settlement Agreement and Vacate Post-Judgment Discovery

27 || Proceedings on Ex Parte Order Shortening Time (the “Motion to Enforce™). On January 20, 2021,

28 || Defendants and Bloom filed a Response to the OSC, incorporating the Motion to Enforce. The

Ganman Tumer Gordon
LLP
Allorneys At Law
7251 Amigo Streel, Suile 210
Las Vegas, Nevada 89119 ] AA0741
(725) 777-3000

Case Number: A-20-822273-C



Ia

L =T = - B N N = Y

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Garman Tumer Gordon
LLP

Altorneys Al Law

7251 Amigo Street, Sulle 210
Las Vegas, Nevada 89119

(725 777-3000

Court continued the hearing on the OSC from the originally scheduled January 21, 2021 to January
28, 2021 to correspond with the hearing on the Motion to Enforce. On January 26, 2021, Plaintiff
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