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identifying issues on appeal, assessing presumptive assignment to the Court of Appeals under
NRAP 17, scheduling cases for oral argument and settlement conferences, classifying cases for
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WARNING

This statement must be completed fully, accurately and on time. NRAP 14(c). The Supreme
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timely manner constitutes grounds for the imposition of sanctions, including a fine and/or
dismissal of the appeal.

A complete list of the documents that must be attached appears as Question 27 on this docketing
statement. Failure to attach all required documents will result in the delay of your appeal and
may result in the imposition of sanctions.

This court has noted that when attorneys do not take seriously their obligations under NRAP 14
to complete the docketing statement properly and conscientiously, they waste the valuable
judicial resources of this court, making the imposition of sanctions appropriate. See KDI Sylvan
Pools v. Workman, 107 Nev. 340, 344, 810 P.2d 1217, 1220 (1991). Please use tab dividers to
separate any attached documents.
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1. Judicial District Eighth Department 13

County Clark Judge Mark R. Denton

District Ct. Case No. A-20-822273-C

2. Attorney filing this docketing statement:

Attorney Joseph A. Gutierrez Telephone (702) 629-7900

Firm Maier Gutierrez & Associates

Address 8816 Spanish Ridge Avenue, Las Vegas, NV 89148

Client(s) First 100, LLC and 1st One Hundred Holdings, LLC

If this is a joint statement by multiple appellants, add the names and addresses of other counsel and

the names of their clients on an additional sheet accompanied by a certification that they concur in the
filing of this statement.

3. Attorney(s) representing respondents(s):

Attorney Erika P. Turner; Dylan Ciciliano Telephone (725) 777-3000

Firm Garman Turner Gordon, LLP

Address 7251 Amigo Street, Suite 210, Las Vegas, Nevada 89119

Client(s)

Attorney Telephone

Firm

Address

Client(s)

(List additional counsel on separate sheet if necessary)



4. Nature of disposition below (check all that apply):

Xl Judgment after bench trial [] Dismissal:

] Judgment after jury verdict [J Lack of jurisdiction

[J Summary judgment [] Failure to state a claim

[] Default judgment (] Failure to prosecute

(0 Grant/Denial of NRCP 60(b) relief [] Other (specify):

[] Grant/Denial of injunction [ Divorce Decree:

[J Grant/Denial of declaratory relief [J Original [ Modification
[] Review of agency determination [J Other disposition (specify):

5. Does this appeal raise issues concerning any of the following?

(] Child Custody
[] Venue

[] Termination of parental rights

6. Pending and prior proceedings in this court. List the case name and docket number
of all appeals or original proceedings presently or previously pending before this court which
are related to this appeal:

First 100, LLC et al. v. TGC/Farkas Funding, LLC, Supreme Court Case No. 82794

7. Pending and prior proceedings in other courts. List the case name, number and
court of all pending and prior proceedings in other courts which are related to this appeal
(e.g., bankruptcy, consolidated or bifurcated proceedings) and their dates of disposition:

Not applicable.



8. Nature of the action. Briefly describe the nature of the action and the result below:

This dispute involved a company books and records request, with plaintiff TGC/Farkas Funding, LLC demanding
access to defendant First 100’s business records, arguing that its status as a purported member of First 100
substantiated the right to examine First 100's company records. The matter was initiated in arbitration through the
American Arbitration Association, where the Arbitration Panel determined that First 100 is required to “make all the
requested documents and information available from both companies to [Plaintiff] for inspection and copying.” The
arbitration award was later confirmed by the district court, resulting in a judgment in favor of TGC/Farkas Funding,
LLC in the amount of $23,975.00.

Thereafter, a dispute arose as to whether the parties had settled the matter, which resulted in various motions being
filed, including a motion to enforce settlement, motion to compel, and motion for an order to show cause. The district
court conducted an evidentiary hearing as to the three motions and issued its Findings of Fact, Conclusions of Law,
and Order (“FFCL”) on April 7, 2021. In the FFCL, the district court ordered that the motion to enforce settlement
was denied, ordered immediate compliance of the books and records request which was the subject of the arbitration
award confirmed by the district court, and ordered reimbursement of plaintiff TGC/Farkas Funding, LLC’s fees and
costs, with First 100 and non-party Jay Bloom being “jointly and severally responsible” for payment of fees and costs.
On June 11, 2021, the district court entered its order awarding TGC/Farkas Funding, LLC fees and costs in the
amount of $151,535.81. holding that the amount must be made by Defendants and/or [non-party] Jay Bloom as a
condition of purging the contempt." This appeal of that 6/11/2021 order follows.

9. Issues on appeal. State concisely the principal 1ssue(s) in this appeal (attach separate
sheets as necessary):

Whether the district court erred in awarding $151,535.81 in fees and costs to TGC/Farkas
Funding, LLC for approximately four (4) months' worth of attorney work, and whether the
district court erred in determining that the fees and costs "must be paid by Defendants and/
or [non-party] Jay Bloom as a condition of purging the contempt."

10. Pending proceedings in this court raising the same or similar issues. If you are
aware of any proceedings presently pending before this court which raises the same or
similar issues raised in this appeal, list the case name and docket numbers and identify the
same or similar issue raised:

Not applicable.



11. Constitutional issues. If this appeal challenges the constitutionality of a statute, and
the state, any state agency, or any officer or employee thereof is not a party to this appeal,
have you notified the clerk of this court and the attorney general in accordance with NRAP 44
and NRS 30.130?

O N/A
[]Yes
X No

If not, explain:

12. Other issues. Does this appeal involve any of the following issues?

[ Reversal of well-settled Nevada precedent (identify the case(s))
[] An issue arising under the United States and/or Nevada Constitutions
[] A substantial issue of first impression

(] An issue of public policy

An issue where en banc consideration is necessary to maintain uniformity of this
court's decisions

(] A ballot question

If so, explain:



13. Assignment to the Court of Appeals or retention in the Supreme Court. Briefly
set forth whether the matter is presumptively retained by the Supreme Court or assigned to
the Court of Appeals under NRAP 17, and cite the subparagraph(s) of the Rule under which
the matter falls. If appellant believes that the Supreme Court should retain the case despite
its presumptive assignment to the Court of Appeals, identify the specific issue(s) or circum-
stance(s) that warrant retaining the case, and include an explanation of their importance or
significance:

This matter is presumptively assigned to the Court of Appeals under NRAP 17(7), which
covers "appeals from postjudgment orders in civil cases." Following the judgment order
1ssued by the district court, further motions followed, which resulted in the evidentiary
hearing, followed by the FFLC as to the postjudgment issues, and followed by the fees and
costs order which is the subject of this appeal.

14. Trial. If this action proceeded to trial, how many days did the trial last? 2

Was it a bench or jury trial? Bench

15. Judicial Disqualification. Do you intend to file a motion to disqualify or have a
justice recuse him/herself from participation in this appeal? If so, which Justice?
Not applicable.



TIMELINESS OF NOTICE OF APPEAL

16. Date of entry of written judgment or order appealed from Jun 11, 2021

If no written judgment or order was filed in the district court, explain the basis for
seeking appellate review:

17. Date written notice of entry of judgment or order was served Jun 11, 2021

Was service by:
[] Delivery
X Mail/electronic/fax

18. If the time for filing the notice of appeal was tolled by a post-judgment motion
(NRCP 50(b), 52(b), or 59)

(a) Specify the type of motion, the date and method of service of the motion, and
the date of filing.

[J NRCP 50(b) Date of filing

[J NRCP 52(b) Date of filing

[J NRCP 59 Date of filing
NOTE: Motions made pursuant to NRCP 60 or motions for rehearing or reconsideration may toll the
time for filing a notice of appeal. See AA Primo Builders v, Washington, 126 Nev. , 245

P.3d 1190 (2010).

(b) Date of entry of written order resolving tolling motion

(c) Date written notice of entry of order resolving tolling motion was served

Was service by:
[] Delivery
[ Mail



19. Date notice of appeal filed Jul 2, 2021

If more than one party has appealed from the judgment or order, list the date each

notice of appeal was filed and identify by name the party filing the notice of appeal:
Not applicable.

20. Specify statute or rule governing the time limit for filing the notice of appeal,
e.g., NRAP 4(a) or other

NRAP 4(a)(1)

SUBSTANTIVE APPEALABILITY

21. Specify the statute or other authority granting this court jurisdiction to review
the judgment or order appealed from:

(a)
X] NRAP 3A(b)(1) [0 NRS 38.205
[ NRAP 3A(b)(2) [0 NRS 233B.150
[l NRAP 3A(D)(3) [ NRS 703.376

[ ] Other (specify)

(b) Explain how each authority provides a basis for appeal from the judgment or order:
NRAP 3A(b)(1) applies because this appeal is from a final judgment entered in an action or
proceeding commenced in the court in which the judgment is rendered. The district court's
order awarding TGC/Farkas Funding, LLC fees and costs, entered on June 11, 2021,
substantively resolved post-judgment motions.



22. List all parties involved in the action or consolidated actions in the district court:
(a) Parties:
TGC/Farkas Funding, LLC, plaintiff
First 100, LLC, defendant
1st One Hundred Holdings, LLC, defendant

(b) If all parties in the district court are not parties to this appeal, explain in detail why
those parties are not involved in this appeal, e.g., formally dismissed, not served, or
other:

23. Give a brief description (3 to 5 words) of each party's separate claims,
counterclaims, cross-claims, or third-party claims and the date of formal
disposition of each claim.

TGC/Farkas Funding LLC's underlying claim before the Arbitration Panel was for an
order compelling the production of First 100's company records, and an order for
attorneys' fees and costs. The Arbitration Panel's award led to a judgment.

The FFCL on the following postjudgment motions is subject of the first appeal: TGC/
Farkas Funding LLC's motion to compel and motion for an order to show cause, and
First 100's motion to enforce settlement. The 6/11/21 fees and costs order is the subject
of this appeal.

24. Did the judgment or order appealed from adjudicate ALL the claims alleged
below and the rights and liabilities of ALL the parties to the action or consolidated
actions below?

X Yes
[ No

25. If you answered "No" to question 24, complete the following:
(a) Specify the claims remaining pending below:



(b) Specify the parties remaining below:

(c) Did the district court certify the judgment or order appealed from as a final judgment
pursuant to NRCP 54(b)?

[]Yes

1 No

(d) Did the district court make an express determination, pursuant to NRCP 54(b), that
there is no just reason for delay and an express direction for the entry of judgment?

[]Yes
[ No

26. If you answered "No" to any part of question 25, explain the basis for seeking
appellate review (e.g., order is independently appealable under NRAP 3A(b)):

27. Attach file-stamped copies of the following documents:

e The latest-filed complaint, counterclaims, cross-claims, and third-party claims

¢ Any tolling motion(s) and order(s) resolving tolling motion(s)
Orders of NRCP 41(a) dismissals formally resolving each claim, counterclaims, cross-
claims and/or third-party claims asserted in the action or consolidated action below,

even if not at issue on appeal
¢ Any other order challenged on appeal
e Notices of entry for each attached order



VERIFICATION

I declare under penalty of perjury that I have read this docketing statement, that
the information provided in this docketing statement is true and complete to the
best of my knowledge, information and belief, and that I have attached all required
documents to this docketing statement.

First 100, LLC; 1st One Hundred Holdings LLC Joseph A. Gutierrez

Name of appellant Name of counsel of record

Jul 30, 2021 /s/ Joseph A. Gutierrez

Date Signature of counsel of record

Clark County, Nevada
State and county where signed

CERTIFICATE OF SERVICE

I certify that on the 30th day of July ,2021 , I served a copy of this

completed docketing statement upon all counsel of record:

[] By personally serving it upon him/her; or

X By mailing it by first class mail with sufficient postage prepaid to the following
address(es): (NOTE: If all names and addresses cannot fit below, please list names
below and attach a separate sheet with the addresses.)

Erika P. Turner, Esq. Persi J. Mishel

Dylan T. Ciciliano, Esq. 10161 Park Run Drive, Suite 150
GARMAN TURNER GORDON, LLP Las Vegas, Nevada 89145

7251 Amigo Street, Suite 210 Settlement Judge

Las Vegas, Nevada 89119
Attorneys for TGC Farkas Funding LLC

Dated this 30th day of July ,2021

/s/ Natalie Vazquez
Signature




0/- R0-0000-06/3

AMERICAN | | s reanamova cenre COMMERCIAL ARBITRATION RULES
FOR CISPUTE RESOLUTION
ASSOCIATION DEMAND FOR ARBITRATION

For Consumer or Employment cases, please visit www.adr.org for appropriate forms.

You are hereby notified that a copy of our aroitration agreement and this demand are being flec with the American Arb'tration
Association with a request that it commence administration of the arbitration. The AAA wi'l provide notice of your Hppartunity t f
an answering statement.

Name of Respondent: First 100, LLC: First One Hundred Holdings. LLC (successor to Fust 100, LLC)

Address: 11920 Southern Fighlands Parkwiay

City: Las Vegas State: Nevada Zip Coode 89141
Phone No.: Fax No

Zmai! Address

Name of Representative (if known): Joseph A. Gutierrez, Esq.

Name of Firm (if applicable): Nuier Gutierresz Avon

Representatine’s Address. 8816 Spanish Ridge Ave.

City: Las Vegas State: Nevada Zip Code. 89148

Phone No  702-629-7900 FaxNo  702-629-7925

Email Adaress: juu « melw.com

The named claimant, a party to an arbitration agreement which provides for arbitration under the Commercial A« tat
the Amencan Aroitration Association, hereby demands arbitration

Brief Descript'an of the Dispute:

Demand for Inspection of Records by a member of an LLC

Dollar Amount of Claim S 0. except for fees and costs incurred to oblamn reliet requested. which are awindable
thar Re ief Soigh: [ Atorneys Fees Dlinterest [ Arowraton Costs T Pumti. oy Exzmplar,

Other

Amount enclosad S
n accerdance vith Fee Schedule OFlexible Fee Scnedule [ Standard Fee Schedule
Please descrioe the qualifications you seek for arbitrator(s) to oe appointed to hear this dispute

Busmess htigation experience or tormer judge

Heanng locale’ Las Vegas

{check one) ) Reguasted by Claimant O Locale provision included in the contract

Estimated time needed for hearings overall 3 hours or SEPN

Please visit our website at www.adr.org if you would like to file this case online.
AAA Case Filing Services can be reached at 877-495-41885.



AMERICAN INTERNATIONAL CENTRE COMMERCIAL ARBITRATION RULES

ARBITRATION

ASSOCIATION: | | OF DISPUTE RESOLUTION DEMAND FOR ARBITRATION

Type of Business

Claimant: TGC Farkas Funding 11.C Respondent: First 100, LLC

Are any parties to tnis arbitrat’'on, or the'r controlling shareholder or parent company, from different countries than each other?

Sgnature(maWpres vek . . Date: /2 /( ~
SN 1 Oeg

Name of Claimant TGC Farkas Funding 11.C

Address (to be used In connection with this case) 667 Madison Avenue

City: New York State: New York Zip Coce’ 10063
Phone No.: 212-499-9470 Fax No.:

Ermail Address: allaito v georgetonnco.com

Name of Representative

Name of Firm (if applicab ). [ rika Pike Turner NV Bar No. 6434

Representative’s Acdress 630 White Diive. Suite 100

City: [as Vegas State: Nevada Zip Code 8911y
Phone No © 723-777-3000 4 Fax No. 723-777.3112

Email Address crurner aglg legal

To begin proceedings, please send a copy of this Demand and the Arbitrat.on Agreement, aiong with the filing fee as proviced for
in the Rules, to: American Arbitration Association, Case Filing Services, 1101 Laure! Ozk Road, Suite 1C0 Voornees, NJ 08043 At tne
same time, send tre original Cemand to the Respondent.

Please visit our website at www.adr.org if you would like to file this case online.
AAA Case Filing Services can be reached at 877-495-4185.



September 13, 2019
Erika Pike Turner. ksq.
Email: ETumera GTG.legal
Direct Lime: (725)244-4573
VIA EMAIL AND U.S. MAIL
Joseph A. Gutierrez. Esq.
jag@mealaw.com
MAIER GUTIERREZ AYON
8816 Spanish Ridge Ave
Las Vegas. NV 89148

Dear Mr. Gutierrez:

Please recall this firm represents the interests of Adam Flatto, Marshall Rose and by.
extension. their investment vehicle, TGC/Farkas Funding. LLC (together, the “lnvestors™). with
respect to their $1 mitlion investment and related 3% interest in First 100. LLC and 1st One
Flundred Holdings. LLC (together. the “Company™). In the last communication we had on this
matter. the Company represented that they were in the process of collecting a $1 billiont
judgment and taking other action for the purpose of winding up the Company and returning the
[nvestors their capital.  T'here has been no update 1o the Investors. despite the significant passacc
of time.

The Investors therefore hereby make a demand in their capacity as Investors under NRS
86.241(2) and (3) as well as the Company’s Operating Agreements. for the purpose of
monitoring such investment for production of the books and records:

1) The Company s company books. inclusive of any and atl agreements relating 1o
the Company 's governance (Company operating agreements. amendments. consents
and resolutions)

2) Financial Statements, inclusive of balance sheets and profit & Loss statements
3) General ledger and back up, inclusive of invoices

4) Documents sufficient to show the Company’s assets and their location

5) Documents relating to value of the Company and’or the Company’s assets

6) Documents sufficient to show the Company 's members and their status. inclusive
of any redecmed members

7) Tax returns for the Company

8) Documents sufficient to show the accounts payable incurred by the Company.
paid by the Company. and remaining due from the Company



G ARMAN TURNI R GORDON LLP
Page 2

9) Documents sufficient to show payments made to the Company managers.
members and ‘or affiliates of any managers or members

10) Company insurance policies

I'1) Documents sufficient to show the status of any Company lawsuits

12) Documents sufficient to show the use of the Investors” funds (and any other
members” investment) with the Company.

Please confirm that the documents will be available for inspection and copying (at the
Investors’ cost) at your office on September 26. 2019 at 3:00 pm. [f that date time is
unavailable. please provide a reasonable alternative.

Sincerely.
GARMAN TURNER GORDON

STERIKAPINE TURNER

ERIKA PIKE TURNIR. LLSQ.
cc: Michacl Busch



FIRST AMENDED OPERATING AGREEMENT

of
FIRST 100, LLC

This operating agreement of FIRST 100, LILC. a Nevada limited liability company, Adopted Apant L
2012, and fuether Amended Decemver 12, 2012, having an eflective date of December 12, 2012, is: (1) adopta
the Manager (as defined below); and (i) exeeuted and agreed to, tor good and valwable consideration, by the
Members (as defined below).

ARTICLE I: DEFINITIONS

As used in this Operating Agreement, unless the context clearly indicares otherwise) the rollowing wres

have the following micanings:

1 MACCT mreans Chaprer 86 of the Nevada Revised Statutes and any sticeessor statute, as - ended

from time 1o Line.

2 " Articles” means the Anticles of Organization tiled with the Nevada Secretary of State Ly which
the Company was organized as a Nevada limited liability company under and pursuant o the Act.

1.2

elit

1.3 "Bankrupt Member” means any Member. (a) that (i) imikes 2 gercral assignment for the b
of creditars, () [H2s & voluntary bankruptey petition; (1ii) becomes the subject of an order tor velict or 1 feclared
inselvent in anv federal ov state bankruptey or insolvency proceedings. (iv) files a petition or unswer seek o ot
Membor aorcorganization, arraacment, composition readinstmnent, Dguidaton, disseluiton, or simitae reh Ul
any Low vy Blcs an answer or other pleading admitting or Taifmg, to comtest the materind allveaions of o penion Hled
against the Member in a procecding ot the type described in sub-clauses (1) theough (iv) of this Clawse {0 wr vi)
seeks, conseits (o or acquivsees i the appointment of a trustee, receiver, or hquidator of the Member's o of wli o
ary sebstantial part o the Member's properties, or (b) against which, a proceeding sceking veovzanization,
arrangement,  composition, readjustment, hiquidation, dissolution, or similar relict under any law has buen
commenced and 120 days have expired without dismissal thereof or with respect ta which, without the Member's
consent orF acquicseeice, a trustee, receiver, or liquidator of the Member or of all or any substannal part ot tic
Member's properties s been appointed and G0 days bave expired without the appointment’s having been v cated o1

sved. or 90 dins have expired atier the dawe of expiration of 4 stay, it the appointment has not provio sl b

vacated.

1.4 “Rusiness Day” means any day other than a Satnday, a Sunday, or « liwhday on which nationa
banking associations in the State of Nevada arc closed.

1.5 “Capital Contribution” means any conteibution by a Member to the capital ot the Compr ny.
1.6 “Class A Member” meuns a Member identified on SCHEDULE A hereto.
1.7 “Class A Membership Tnterest’ means, with respect to any Class A Member, the

Jrerest 2ol fordh Cpposite such Class A Member's name on SCHEDUL E AL as miay oc amsendad fom time 1o
18 "Class B Member” means « Member identified on SCHEDULE A hareto.

1.9 9Class B Membership Interest’” meuns with respect to any Non Vetny Class B Men bor, the
percentage interest set forth opposite such Class B Member's name on SCHEDULLE A, as may be amended trom time

Lo time,

1.10 "Class C Member” means a Member identified ¢ SCHEDU LE A bereto



»

1.1 “Class € Membership Intevest” means with respect 1o any Non Votin. Wss U Mon @
percentage interest set forth opposite such Clazs C Muinber's name on SCHEDULE A. as inay b amended frem e

o lime,

.12 “Code" mecans the Internal Revenue Code of 1936 and any successor statute, as amended from
lime to e,

1.13 “Company’ means First 100, LIC, a Nevada limited liability company

114 “Default Inrerest Rate!” means a rate per ansum equal to the lesser of (w2 uns sorcent 100 0
@ varying rate por annum that is equal 1o the Wall Sueet foanal prime rate oy quoted i the noney raies sootny
the Wall Street Townal which is alzo the base rate on corparate loans at farge U nited Stetes maney conter connnere o
banks, from time o thne as its prime commercial or similar teference inierest rate. with adjustments in that varying
(e 1o be made on the same date as any change in that rate, and (b) the maximum rate permitted by applicable law

[.1s "Delinquent Member' mcans @ Member who does not contribute by the time reguired &l or iy
portion of a Capital Contribution that Member is required to make as provided in this Opcrating Agreement.

L.16 “Dispose,” "Disposing,” or "Disposition” nitans a sale. assiginient, wansfer, eachus
morlgage, pledge, grant of a sseurity interest, or other disposition or encumbrance (nebeding, withour liniaicorn,
operation of law), or the acts thereof,

L7 “Genera] Interest Rate” mewns o vate per annun: cqual to the lesser af (a) the Wald Stect Jovin, i

prime rate as quoted i the money rates section of the Wall Streel Journa! which is also the base rate on corpor T
loans at large United States money center commercial banks, from time (o time as ils prime commercial ov simdar
reference interest rite, with adjustments in that varying rate o be made on the same date as any change in hat rate,
and (b) the maximum rate permitted by applicable law.

1.18 “Lending Member" means those Members, whether ore or more, whao advance the porton o the
Delinquent Member's Capital Contribution that is in default,

1.19 “Manager” means SJC Ventures Huolding Company, LTl idclavan e Ve Bbihey comp ey
There is only one Manaeer of the Company

1.20 “Member means any Person execuiing this Operating Agregiment as of the date of this Operaii,
Apreement az a dember, or hereafter admined to the Company s Muaember 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, tncluding, wition
Hrsitation, rights to distributions (liquidating or otherwise). atlocations, intormation, and to consent or approve.

1.22 TNRST means Nevada Revised Statutes.

1.23 "NRS Chapter 86" means the Nevada statutes conained in Chapter 86 ot the Nevad e
Statutes concerning Hmited-tability corpanies, and any successor statute, as amended Irom tinme to time.

1.24 "Qperating Agreement” means this Operating Asrecrient, s approved or wnende: byotie
Members, as herein provided.

1.23 vpermitted Transferce” means any member of suck Men ber's inuacdiaie Tunily, or o st
neluding 4 charitable remainder trust, corporation, limited liability company, or partaership contralled by saeh
Member or members of such Member's immediate family, or wtother Purson contralling, controliat by, or umde
commuon control with such Member.

1.26 Pperson’ includes an individual, partnership, Hinited pacineeship, tmee Habilin




torcign limited liabifity company, trust, cstate, corporation, custodian, tustee, exceuior, adiinistrator, noaiinee or
entity in a representative capaciiy.

1.27 “Priority Retuen” means a sum equal to that particular Class B Member’s principal anwmon of
Class B Capital Contribution.

1.2% "Proceeding” means any threatened, pending or completed action, suit or proceeding whethet
civil, eriminal, adininistrative, atbitrative or investigative

ARTICLE [I: ORGANIZATION

2.1 FORMATION. The Company has heen organized as a Nevada limited Jiabrity compary by

Sling of Articles under and pursuant W the Actand the issuance of a certifivate of orgmmization tor the Conspany o
the Sceretary of State of Nevada

2.2 NAME. The name of the Company is FIRST 100, LLC and all Comnpany basies. et
conducted in thal neme, or such other registered names that comply with applicable faw as the Manager may seicel

from time to time.

2.3 REGISTERED OFFICE; REGISTERED AGENT; PRINCIPAL OFFICE IN THE UNITLED
STATES; OTIHER OFFICES. The regisicred office of the Company regaired by the Act o be muintained i the
State of Noevidda shatl be the cffice of the initial registered agent named in the Articles or snch athazr office (wiach
revd mot be i place ol business of the Company) as the Manager may designate from tinw W Ume in te mam
arovided by law, The registered agent of the Company in the State of Nevadi shall be the taiial repisiered agent
named in e Artictes or such other Person or Persans as the Manager may designate troni time o time i the mannur
provided by kv, The principal oftice of the Campany in the United States shalt be at such place as the Manager miay
designate from time to time, which need not be in the Stete of Nevads, and the Compary shall maintain records there
as vequired by NRS §86.241 and shall keep the street addiess of such principa office at the ostered oftice ol the
Company in the State of Nevada, The Compuny iy have such other offices as the Manager may desigrate from

tinwe (o tme

24 PLURPOSES. The purpost of the Company 15 cversthivg cilowible w
2.8 FORELIGN QUALIFICATION. Prior to the Company's conductine business wany jurisdiction

other thin Nevada, the Manager shall cause the Company 1o comply. o the eXent procedures ire avarlable wnd th
muatters are reasonably within the conwol of the Manager or Mensbers, with all requirements necessary to quality the
Company as a foreign limited habiliny company in that jurisdictien. At the request of the Manager or Members, each
Meniher shall exeeute, acknowledge, swear o, and deliver ait centiticates and other instruments conforining with ihis
Operating Agreement thatl are necessary of appropriate to quality, continue, and weentingte the Company as & !

timited Habillly company i afl such jurisdictions in which the Company may conduct business,

ML esned Locertincete st

2.6 TERVL The Cotrpany conmmenced on the date the Nevada Seerclary ot
zation for e Company and shall cortinie in existence for the period fined i ne Articles tor the dibion o

org.
the Company, or such carlier tinie as this Opecating Agreement inay specity.

2.7 MERGERS AND EXCHANGES. The Company may be a party tor (a) a meryger; or (b un
exchange oracquisition permitted by the Act, subject to the requirenients of this Operating Agrecinent.

2.8 NO STATE-LAW PARTNERSHIP. The Memizers intend that the Conyg any not e a parinersing

(ncluding. withous limitation, o liniited partnership) or joint ventwre. focany purpa e ciher i federad son st 1oy
aurposes, and this Oparaiing Agreement may oot be construed o suguest cilery i<

ARTICTE T MENMDPERS
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3.1 THREE CLASSES OF MEMBERSHIP INTEREST. The Compuny shall have three classes of
Membership Interests: Class A Voting Membership Interests, Class B Non Voting Membership Interests and Class O
Non Votng Membership Interests. Each of the Class A Membership Inteiests Class I3 Membersmyp Trtzrasts wnd

Class C Membership Interests shall have certain vights, eblizations and priviieges, as provy ided e s Awrce oy

3.2 MEMBERSHIP INTERESTS. The Member names and Class A Meabership Inteie 1 of e
l\,r
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Class B Members are sct foh on SCHEDULE A, The Momber nantes and Class € Membership intereors ot e
!

3.3 CLASSES AND VOTING. The Company may issue voting Membe!ship Interests ani nen-yoiing
Membership Tnterests. The Membership cornticates shall clearly designate so as to distinguish between voting and
Hon-voting classes. Lpan adoptivn of this Operating Agreement:

{ Cla-s A Manbers shdi have voting night = A
disereiionany actions sibject o a vote af Mohess

i. Class B Members are pon-yoting Membership fnterests,
n. Class C Members are gon-voting Membership Interests.
34 VOTING; PROXIES. Lach outstanding Class A Membership huierest shiall be entitied to ons
par one full percent of Class A Membership Tnterest owned by the Member on cach tater subnutied to i vol

mecting of Memibera, A Menther may vote eiiher in parson or by pros, eaeead ie voTEng by the Meaberor b
daly awthorized atomes in fact Nooproxy shall be valid wiler sleve (1) Mmonihs ron the Jale ol s e
unless oihenwise provided in Cie proxy. Each proxy shall be revocabor v ss ine proay oan CORSPITLOULY Wy
thai the proxy is irrevacable and the proxy i conpledh with ae interest

3.5 QUORUM. Unless otharwise provided i the Articles, e holder. of @ simple majority ¢ the
Mombership Tinterest entitled to vole, representad in person or by proxy, ~hall constitute a quorum at a meeting vl
Class & Members.

3.6 AAJORITY VO E. With respect G ity Bnaiier winenn s quonriiie s rescid alwiy eching i el
af e holders of 4 sinple majoritn of the Mambership futeret piesent in persait or represanted Byopross, having
Vot posser with respect o that niatier, shall decide such metler broaeht belre surh pacting miless e matice s
Cexpeess provision of the Araeles or this Operatinge A
Act which is applicable so such vote uiless overcidden by the Ariclon o ditTerent vore is requiad, owhich Case sueh
express provision sha.l govern and conwrol the decision ol such maner.

s RN Tl
vos oVt o G

ane e o aavhoe, by Cment, o DV i oy
’ -

3.7 PLACLE AND MANNER OF MEETING. All meetings of the Members shail be held at sucl tinse
and place, within or without the State of Nevada, as shall be stated in the notice of the mesting or in a duly execuicd
waiver of notice thereol, Members i participate in such mectings by means of conlvrence felephone ol sitibr
communications cquipment by means ol which all Persans padtivipating in the mecting can hear vach othwer, il

particinaion i a negiing as provided herein shalh constituie prosence i operson ot el mesting, axcept where 8
Persor participates in G mgeing lor the oxpress pripone of abjecting o the tansie o of any busine s oi the

around that the meeting is not lawfully calicd or convenad.

the

3.8 CONDUCT OF MEETINGS. All mectings of the Members shatl b presidad over b
chairman ol the mecting, who shall be a Perses designuied by tae Manager, The chairman o any mecting of
Members shall deterining the arder of business and the procedure ar the meeung, including such regulation of the
manner of vating and the conduct of discussion s seem to him i order.

3.9 ANNUAL MEETING. Ar annual meeting of the Members shall be held each year Failure o hold

the annual mectine at the desicneted time shalt not work as @ dissolution of the Company,
2 g pam

of the Members may B ocalied o any e byl

i

310 SPUCIAL MEETINGS. Special meed
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Manager of the Company: (i) the President of the Company i such otiice exlsts; or (i) the holders of at jeast five
pereeni (3%9) of the Class & Muembership interests. Uintess waived, notice of such special mueting must be made in
writing at least ten days prior to the meeting date, and such notice shall statz the prrposs of such special meeiing and
the matters proposed (o be acted on thercat A quorum must be present for such mecting to be recoenized and
elfective.

30t NOTICE. Writien or printed notice stating the place, day and hour of the meating and, in case ofa
special meating, the puipose or puposes for which the mecting is called, shall be Jelivered not foss than ten por maore
than sixty davs before the date of the meeting either personaliy or by mail, te il Member, prosided that st el noiiey
mav be waived as provided in this Operating Agreement. [Tmailed, such notice shall be deemed to be delivered when
deposited in the United States mail zddressed to the Member at his address as it appears on the recoray of the
Compuny. with postape therzon prepiid

a2 CLOSING RECORD BOOKS AND FIXING RECORD DATE. For the purpose of det vmitting
Members entitled to notice of or to vate at any mecting of Membeers or any adjonrnment thereol, o wntitled o
dictribution or in order to make = determination of Memhers for any othee proper purposz. he Manager ntay provisde
et the recon] beoks shall be closed for 1 stated pesiod ot exceeding sixty (60) days. 16 the record books shalk be
closed for the purpose of determining Mebers ectitled to notive of or to vole ata mecting of Members, steh ponks
shall be closed for ac least ten (10) days immediately preceding such msetmy. (e licu of ciosing the record booky, the
Marager iy i in ahaece a date as the recond date tor any sueh detenmination of Mombers, such date inany case
w0 be nei more than sity (60) days and i the case of a meeting of Membars, not less tan ek (10) diys pror o the
date ol which the particular action requiring such determination of Members is to be taken I the reemid Hooks arc
ot elosed and no record date is fixed for the dotermination o Members entitled 1o notice ol or 10 vole at @ mecting
of Members. or Members eniitled to reccive distribution, the date on which notice of the meeting is mailed o e
dase on which the resolution of the Manager, decluing such distribution is adopred. a3 the case may be. shail by e
record date 1o such determination of Members. When o determination of Members entitded 1o vole at any mueting &
as provided in this Section, such detenmination shadl apply 1o wny adjousnnicn thzrea:

and the stured period ot clazing,

Mumbuers has beein made
exsept where the deterination s been made throngh the closing ol record books

lias expired.

3.3 ACTION WITHOUT MEETING. Any meeting, ur any action required by the Act to be taxen o
a mecting of the Merbers, or any action which niay be taken ata meeting of the Members (including say acnon
mecting, end withoas pa
allthe

requirivg tess then unanimons vote of the members), nuay be takun without a o

wad by e holders of

fetiew, ot oabe il consent fnowriting, setting torth the action so taken, shall have beer

Membersiip (nterest for vack ¢lass entitled e vote and such consent shuil have he same foree and eftect s voie s
formel mecting ol the Members Written consents made pursuznt (o this Section shall be siared and dated.

314 CONFIDENTIAL INFORMATION. The Members acknowledus that trom tinie o tine, tey
may receive information from the Munager or other Persons regarding the Company or Persons with whivh it dos
Business Sach Member shall Bold in strict conlidence any information it reccives regarding the Compuiny tiat i
ideniified s hanz contidential (and i that informadon is provided in vaids L that s so nurkad) and may no:

mpeltled by L
i, i

i

disclose [ to any person other than o another Member or o Manager, except for disclosures: ()
clo

(but the Member must notify the Manager promptly of any request for that wiornation, beiore d
practicebie): (1) o advisers or representwsives of the Member or Persons to v hich tin Momber's SMembersi
[nterest ay be Dispased as penpitied by this Qperating Agreement. but only if the recipivits have ugreed te o
bound by the pravisions of this Section, or (i) of information that Member alve bas recenved from o soure
fndependent of the Company that the Member reasonably belicves obtained that infarmaiion without breach o any
obligaton of confidentiality. The Members acknowledize that breaeh of the provisions of this Section may L
irreparable infury to the Conpany for which monetary damages ure inwdeq it difticult 1o compute, or puth
Accordingly. the Members agree that the provisions of this Scetion may be enforced by specitic performance. 1he
aal ohligations, iy

Mombers achnowledze that the Manager trom Hime 1o dne inay dereniine. due ro centi
concerin, or ulher considerations. tat cerain infommation regarding the business, alfairs, propertics, and finacid
condition of the Coampany shoufd be kept contidertial s not provided 1o same oralt othicn Members, and Gt o

not justor reasarable T thrse Members to examine or copy thal inlormation.

LR LIABILITIES TO THIRD PARTIES. Except as otherwise enprosshe agreed inoweiting,
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Niumber or the Manager shall be Hable Tor the debts, obligations or Habilites of the Coupay

316 WITHDRAWAL/ SURRENDER. A Member may unilaterally withdraw from the Company as a
Meniber, but anly by ways of a written surrender of membership intecest tendered 1o the Company and all Member
then n existence.

317 LACK OF AUTHORITY TO BIND OR OBLIGATE. The Company is Manager-man gad N
Metiber (other than w Manager or o July appainted officer) has the suthority or powct fo act for eron hei. oo
Compony. ta doany act that wouid de obliganne or bindine on the Campany. or o iy sopendines o by
of the Company

318 REPRESENTATIONS AND WARRANTIES. 1uch Member Lerehy vepresents and waraiits o
the Company and each other Member that (a) if that Member is a curporation, it is duly orgenized, validly existing
and in goud standing under the law of the state o€ s incorpuration and s duly qualificd and i good standing as a
lorcien corporation in the jurisdiction of its principal place of business (i not meerporaad thereiny (U i b
Meriber s o limited hiability company, it is duly organized, validly existing, and (if applicable) 1y good standing
wider the Taw of the st of its organization and is duly quadificd and (i€ applicable) i good standing as o fo
mized therein): (on i

limited Tability company in the Jorisdicton of its principal place o husiness (it not or,
Mamber i a partership, tuse, or ather entits Ot is daly Bvmed, vabily enisting, and GlUapplicedded i good tdin:
and O gy

ander the w of the state of iy formiivn, and i1 requived by awe i doiy goaatitied o do Dasiness
in soad standing i the purisdiction of it principai plice ot business GO nat fvriicd Grereniny, and the repre st
andd wartanties in Clause (a). (i), or (c), as applicable, are tue and correct with respret to cach parier (olier thar
limited partners), trustee, or other Member thereat. {d) that Member has full corporzte, limited liability company,
partnership, trust, ar other applicabie power aid authority to execute and agree to this Operating Agreziment and to
perform it obligations heveunder and all neeessary actions by the board of dircciors, sharcholders, flanager,
Member(s), parners, tustees, heneficiaries, or other Persons necessury for Ure Jue authorization, exccution, delivery.
and perfornimce of this Opeiating Agrecnient by i Member have best duly taken; (e thal Member s ey
exacuted and deliversd this Operating Apreemants ast of) that NMerber anthorization, excoition, delivary, o
perfortsee of this Oparatine Aercement do et conthict with any other agraumant of Giang mert 1o seh ho

Mermben iy a piuty or by which itis bouad

310 ADMISSION OF ADDETIONAL MEMBERS. Y ollowin s adasaor »fthas Oaenting

the Company may admit one o were additional Members rom tine 1o Line, but only upod ie majority seie ol
Class A Members then in existence.  Uhe terms of admission or issuance must specity the Capiial Contsioaiions
applicable thereto, and may also provide for the ercation of additional classes of Nembers und having differen:
rights, powers, wnd duties, but is so then this Operating Agreement shall be amended o refiect such added clasaes,
Uipon the admission w the Company of any additional membars, the Membership Interests of the other Mombors
shali be yeduced aceordingly on a pro rata basis. SCHEDULL A shall be amended fram tima o tine as of e
afective dute of the @ dmission of an additional member 1o the Cozpany  As @ cordinon b bemg whnt ud i be
Con pany. cach cadicional member shall exceute an agresment to be tound by the wrms and condiuo s e

Acrecmient

3.20 RESTRICTIONS ON TRANSFERENCE OF MEMBERSHIP INTEREST. Notwitistundity
anvthing herein o the conivary, the Maembership Interest and trunsferability of Membarship Interest in dhw Compaity
are subsiantizlly restiicred. Neither record title nor beneticial ownership ot a Mernbership Tnterest tay be tiansterred
or encurnbered without the consent of all Members. This Company is formed by @ closely-held gronp, who wiil fave
sareendered cortain nanagement rights tin exchange for limited Hability) based upon then reiwtlonship nd trust
aal s aleo muderial 1o the business and invesiment objectives of tw Company and 1ts federad tas vats. A

W horizad traster of @ Mambotahin Tater st conld eremte a subsianta! hardeirp o the Uvinpainy, e arare
capite! hase, and adversely atfees il tan structug, These restrictions wpoi v sl b aree are potintenden
i penaliv, but as o method to protect and preserve exisiing relations aps based «pon et Ve Company < cap
erd 13 financial ahibly o contnue.  Nohwithstanding the forcuoin « reswictions ap e vansla and owiership,

fotioving transtess are permitted:

AL Death of a Member Who Is A Natural Person, The peisonel representative ol a deceasad
cstate, or his or her contract beneficiary, may exercise all of the decedent’s rights and poswers as i Member,

Nember's
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and the decedent’s Membership [otcrest in thie Company wiil continue and pass to those cntitled thorzto wpen e
ho It s speciiically provided that & Member may prepare 2 wiinz and acknow edzed documant
designates one or more beneficiaries of that Person's Maembhership [nrerest, and hi

Member's des
which he or s
designation will be binding upor the Company it deliverad to the Compary befure or within ui feast sixny 573

arfter the death of the Member.

. Estate Planning Transfers, A Member will also have the right to muke estate planning transiers of
all or eny part of his or iee Manbership Interest in the Company. The terra “esiaie planing transfer” witl mean any
wrunsfor made during the fife of a Member without value, or {or less than full consideration, by way ol maritat
partition agreement and/or a transter of all or any part of a Membership Interest to a lrust whese buneficiry ur
beneliciarics are the Member and or (he spousc of a Momber, and/or the deseendants of 2 Member, and-or one or
maore beneliciaries qualificd to receive a charitable gitt nnder § 170(c) of the Cede, The Articies an | this Operatiny
Agreement wiil bind the transforce of any estate phaming transfer 1o 'he exact rerme uid conditon of the Articie:

erecnient

and this Operating

C. Transters for Convenicnce. A Member who is a company may (realy nansier 2 Merbership o
anather company whose ownership is identical to the ovnership of the assignor Member, provided, hoveever. tl
such Menther may not ciause or pertcis an interest, divect or indirect, in itsell to te disposed ol such that, aiter the
disposition. (a) the Company would be considered o have terminated within the meaning of 3708 of the Code or (B3
that Membee shall ccase to be controlled by substantiatly the same Persons who cantrol it as of the duate of it
adinission 1o the Company, On any breach of the provisions of clause {b) o the immedinely proceding sentenca, i
Compa v shal” have the aption (o buy, and on exercise of that option the bicaching Muinbur shall seli, the i

MemheSs Membership terest all in aocordance with Avticle X1 as i the hreaching Member were a Bankrapy

Lember

»y anaiher Person vpnn b

D Approved Sale or Transfers. A Member may transter it Members

uranimous voie of all Class A Members

ARG

.21 DISPUTED TRANSIERS. The Company will not be required to recognize th
transtor e who hes obtained a puparted interest as the result of o transter of owpership which s oot an
Wi Toe Tt Mambership Interest G i doubt, or ifthere is reasonable doubt as o who s entithad o a sy

anie URLThis iasu. s,

<

the mcome realized ot o Membership Interest, the Company mav accummbaie the i
{ B .

derermined and resobved Accumuieted income will be eredited to the vapital acecount of the Momber whose e

i guestion

eire the interest of a Momna

or it w

322 RIGHT OF FIRST REFUSAL. [T any Person ar agency should ac
ax the resuli of an arder of a court of competent juisdiction wlich the Company i regul

lo fevouniad

is reatired o recognize, e

Manibar erakes an uneuthorized tuansfor of @ Menbarship Interast which the Comyg

> and conditions:

interest of the transfaree may then be acquired by the Compary upon the following teir

(1) The Company will huve the wiilateral option to re-acquire the Maembership Tnte
wrilten nolice 10 the transteree ot its intent 1o purchase within 90 davs froin e du
detzrmined that the Company is requived to recognive the transt™ .

() The Company will have 180 days fom the first day of the momt fellowine e mombh i wini®
i delivers natice exercibing its option 1 prurchase the Mombership interest. The valuation da
for the Membership Inrerest will be the first day of the month fellowing the month in which

notice is delivered.

romarkes value of a Member

(¢) Jaless the Company and the transferce agree olherwise, te fal
Membership Interestis to be determined by the written appraisal of 2 Person o (im qualitic:
weomust be ameniber o

[ 00 B

1o value this tvpe of business. The appraiier ~elected by the Con
and qualified by the American Socicty of Appraisers, Business Va
17265, Wushington, DC 2004 1] 1o perform appraisals.

() Chosing of the sale will occur w iz registersd effice of the Company 21 10 o'ctock AL on i
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first Tuesday of the month following the month in which the vaiuation report is acceprusd by the
transtoree (called the “closing date™). The transferee must aceepi or reject the valuation report
within 30 davs from the date o vered. [t not rejected in writing within the required
period, the report wiil be aceepsed as written, 1 rejected, closing of the sale will be posonad
until the first Tuesduy of e month foilowing the moath in which the vawation of the
Memaership Interest is resolved. The transferee will be considerad a poo-voting owner ol the
Memoership Interest, and entitled to all items of income, deduction. gaim or loss from i
Membership fnterest. plus any additions or subtractions thecefram vl closing

RIS

(¢) In order to reduce the burden upon the resources of the Company, the Company will have the
aption, o bt oxercisad in writing defivered at closing, to pay it purchase money obligution i
10 equal annual iestallments (or the remaining terms of tie Con pacy 1 less than 10 ye

with inferest therenn at market rates, adj
ai the option of the M
a3 the “prime rate” as quoted in the money raies section of the W

alen the base rate on corporats Joans at lerge United States mones center commuercial hanks, a
of the fiest duy of tiie calendar year, 11 §§483 and 1274A of the Cede apply 1o this transaction
the rate of interest of the purchase money oblization will be fixed at the rate of interest ther
required by law. The Grst installisent of principal, with interest due thereon, will be due and
payable on the first day of the calendar year following closing, and subsequent anntn
installments, with interest due thereon, will be due and payable, tnorder, on the firt day ot
each calendar year which follows undl the entire amount of the abligaion, principal and
Berest, is fully paid. The Company will have the right to prepay alb or vny part of th s purcias

rroney obiigation at iy tme witheut prens ti o7 penaity,

(0 The Manager may assign the Company’s aptivn to purehiase t one or more of the Meni
(this with the atfirmative consent of no less than 30% of the remaining Menibers, excluding G
inierest of the Muember or transferee whose interest is to be acquired). and vwhen dane, uny
rights or eblicadons imposed upon the Company will nstead become, by substitution. ihe

rights and obligations of the Members who arc assigress.

e right 1o vote durii the precribed eption petiod, or b the option wop nday s

exercised, untid the sale tvactiadly ¢ oacd

3.23 FAN TREATNENT OF TRANSFERRED MEMBERSHIP INTERENTS - With rospect toimy
tansferred Memburahip hiteres: that may oconr. all vems of incone, gain, loss, daducnon, and credit aliocat oo we
mensterred Membership fnterest shall for s purposes be allocaied between the tansteror and the vansicres basad an
the portion of the catendar yeur during which cach was recognized as owning that Membership Interest withoul
regard (o the resulis of Company operations during any particular portion of that calendar year and withaut regard o
whether cash distributions were made to the tansicror or the transterce during that calendar yoar: provided, howevar,
hat this allocation mist be made i accordance with a methad permissible under §700 of the Code and e

regutations thercunder

ARTICLE Ve CAPIT AL CONTRIBUTIONS

4.1 INCTTIAL CONTRIBUTIONS, Contemporaneousty with the exceution by such Mentber of mis
Operating  Agrecmient, each Member shall nike the Capital Contributions deseribed tor thar Mo nber in
SCHNEDULES A and B Nu interest shall be camed or paid en Capital Contributions or a member’s capital accounl

4.2 SUBSKQUENT CONTRIBUTIONS. [f necessary and appropriate U crebe e Crinpany 10 v

s costs, expenses, obligations, and liabilities, and 1T no ferding source 15 available. on e Manerer shat aos o
cuch Class A Member (Capital Call™y of the need for any additiona) capitel coctib o nswad sueh i N

Vb made on each Cliss A Member in proportion to tts Cluss A Mombestap beoore Ay s Cloin i

podice st include a statement in reasonable deinil o the propesed thes W rerad we cdoial e
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contributions and a date (which dalz may be no earlier than the fifth Business Day (ollowing each Momber's jeceip
afits notice) before which the additional capital contributions must be made.

4.3 FAILURE TO CONTRIBUTE. [f a Meinber docs rot conuibuie all of its share or'a Capital Call
by the time requirad, then either:

1) Ons or more Class A Members may provide the addiional capiah, wih suel wdded sl Lo be
reflected in that Class A Member's Capital Contibution however, such o dditional capita o b entitiad
Lo preority return superior to those set fovth in Anicle V.

23 Any other Members. individually or in concert (the “Lending Moember,” whether one or more), o
advince the portion of the Delinquent Member's Capital Call that is in defeult, with the followine

resulis:

() the sum advanced constizates a loan from the Leading NMeroor o Belincuers Menioa
and o Capital Contribution of that sam e the Coipan; Ly the Delngaont Ve
pursLAnt to the applicable provisions ot this Operating Agres:ients

g the principal batance of the loan and alt accrued unpaid interest theeeon is due an payable
in whole on the tenth day alter written demand therefore by the Leading Mol v o nie
Delinguent Member;

(c) the amount foaned bears interest at the Defiult Interest Rate from the day that the advanee
is deemed made unti! the date that the loan, together with all witerest accrver oniv i
repaid to the Tending Member:

i) alt disibutions from the Conpany that ofherwise wonld b randds to the D
Member (whether Belare or adter dissohrion of the Cutnpany) istend shall be ot et e
Lending Member until the Toan and all interest aceried on i have been paid in 1o te @
Lending Member (with pasments being applicd first o aceried and unpaid ines e
then 1o principal);

(¢) the payvment o the foan and interest acerued o it is secured by o security imterss! e
Dulinquent Member's Membership hiicrostsand the Londing Mensber maey file s h
statznient evidencing and perfecting such 2cuniny inteiest; and

(H the Leading Maember has the vight, in addion 1o the other rights cid remedi L

I pursuant o this Operating Agreement o available o it ke o equity. o [T
aciion tinehding. without Umnitsion. couil provecdings) that e Londieg Mamber nxy

decn appropriaic to obtaie pas neni by the Delingoent Member ot e loen md sl acer
and anpaid interest on 1t tie cest and expense of the Delinguent sember,

4.4 RETURN OF CONTRIBUTIONS. Class A Members are not entitled to the return of any part of
their Capital Comtributions. In accordance with Arucle V, Class B Members and Class € Members are entited o
priosity rerurn of all of their Capital Contributions. An un-repaid Capitai Contrilution v not g lab ol i
Company or ofany Member

4.5 ADVANCES BY MEMBERS. 1 the Company d o not have sutficient cxsh 1o pay s obizain
any Menber(s) that may agree to do so with the Manager’s consent may advanee all or part of the necded tunds 1o 0!
ot behalf o the Company An advanee deseribed in this Seetion comsiitutes o loan frow the Member o0 the Company.

bears intersst a the General Tiierest Rate {rom the date of the advance untit the date o payment, and is not & Capia

Contribution,

4.0 CAPITAL ACCOUNTS. A cupital account shal be established and maintained for each Mewil o
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by Class. The Members' capital accounts also shall be maintained and ud'usted as promited by the provi on. o f
Freas. Reg § L704-1 (bY2)iv)() and as required by the otier provisions of Treas, Reg. § 17041 (MY 201V
1204 (h)4). including adiustments o reflect the alincations 1o the Members of depreciation, depletio

amortization, and gain or loss a5 computed tor book purposes rather than the allocatton oi the corresponding izme s
compuicd for 11x pwposes, as required by Treas. Reg. §1.704-1(6)(2)(1v)(g).  On the wransier of all ov art of' o
Meushership fnterest, the capital account of the transferor that is atirixutable to the transteived Muombership b orest

part therco! shall carry over 1o the transferse Mawber in accordance with the provisions of Treas. Rego $10W
20
ARTICLE Vi ALLOCATIONS AND DISTRIBUTTONS
S DISTRIBUTIONS, From time to tme (but at least ance cach calendar quartery e Manager <ball

deternine in s reasonable judgment 1o what extert (of nnv) the Conpany's cash on hand exceeds ils curront wns
anticipared nesds. including, without imitation. for operating expenses. debt service, acyuisitions, and @ rewsonas i
contingeney rererve, Tsuch an excess exasts, the Manaser shall cans - the Company o diseribute o the Meabers
aneotnt in vk (o7 property other than cash) equal to that excess Distributions by the Munager shall be nidais
pon he affiomaiive vote of 93%% or more of the Class \ Members, sabject (e Seation 5.5,

52 ALLOCATION OF PROFIT DISTRIBUTIONS OF THE COMPANY. Profit diswibuiian
e Company i eieh Oseal quarter shull be allocated to the Members as lollows:

t. first to the Class B Members, in proportion to their respeciive Class 13 Capital Contributions,
in accordance with Scction $.3 (FPrinrity Rennn™);

ii. nexe o the Cliss C Members, in proportion o their respective Class ¢ Capital Contributivis,
3ePriovine Retwn™):

-

1oaccordance with Seetion T

A dMenoorship

iit neat lo the Class A Meml os i actordar e vl their respeative Clas:
fterests: provided. however, tar Cl s A Manbers will enly be aflosawd prosic disoributions
r Class B3 Members and Class C Membars have been paid thuir entive Prionty Retan,

5.3 TREATMENT OF CLASS B DISTRIBUTIONS.. Class B profit distribusions made pursuant to

cd as acrerurn of capital, and accordingly coch Class 3 Member’s Capital Conu 1'\(..10 Vil

Sectivn =.200) shali be wr
e proportionately redieed by the dollar amount eyual W the aliocation of profit distribations inade W it prticuk

Class 3 Member, until their Capital Contribution is retarned in el Once ench Class BB Member's Capia!
e d oS0, e Clas B elass will coac to exist.

Contribniion 15 1

sS4 TROATMENT OF CLASS CDISTRIBUTIONS, Class € protu cistribuzions nunke
Scelior 32000 shell bo treated ox a return of capital, and accordingly cach Class € Membor's Capitg: Co
will B proportosately reduced by the dolku amount cqual o the allocation of prolic disiributions mute i
particuiar Class O Member, unc ! their Capital Convibuation is returned in full Once cach Class O
Contrivution is redused 1) SO0 the Class € class will cease Lo exist.

Aenber’s

3.5 RIGHT TO RECEIVE DISTRIBUTIONS. Except as otherwise provided in NRS §86 391 am
386221, an the diee o Momber becomes entitled to reeeive o distribution. the Maember has the statos of :.:nd s ontithel
to all remedies available woa creditor of the Company with respect to the diswribution.

e}

3.6 LINHTATION ON DISTIRIBUTION, Nonwvithstanding any other provosion in 4
Mamager may pot ek e a distrinution o e Company's Members the extent that nenediaely after givig et
e the distribution. all liabilities of this Company. other than Lalinne s to Menbers with vospect o thelr Il mesis o 15
liabilities for which the recourse of creditors is iimited Lo specifiad property of this Company, exceed the Tar value
this Company assets, except that ihe fair value of property that iy subject to a liability for which recovise off \.lb‘dllt‘m
is imited shall be included in this Company's assels oaly to the extent that the tair value of that property exeeeds that
v, However. o Member who receives such a distribution has ro hability under the Actio retuen the disributior
m'l ess the Member hnew that the distribution violated any provisior ol the Act

Ha Aaticle
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ARTICLE VI: MANAGER

6.1 MANAGEMENT BY MANAGER,

A, Lxcept for siwations in which the approval of the Members 15 required by this Qperating
Agregrient or by non-waivadle provisions of applicable luw, the powers of the Company shall e exercised by or
Punder ihe direction of tic
fransact any business in D
The Manager may make @l

utder the autharity af, wnd the business and attairs of the Compuny shall be mana
Manzger  No member shall ruke part in the management of the Company’s basin
Company's pame o have the power o sign documents or otherwise bind the Company,
decisions und tice 2l actions for the Company not otherwise provided for in this Operating Agreenent, including

witheut Hnsitation. the Jullowing:

(4] Biring, managing, and terminating ofticers. employees, and independent contractoss
(2) entering hto, making, and performing contracts. agreements. and other undertakin s

bindinyg the Company that nay be pecessary, appropriate, or advisuble in Rirtherance of the purposcs ol the

Company;

(3) apening wnd maintaiving bank atd investment accowns and arrangenien’s. draw)

and other orders for the pavmen: of money, avd designating individuals with authority o sign or give i

with respect o those accounts and arrangements,

(4) meintrining the assels of the Company v good urder;
(33 callecting sums due e Company,
(o) iy the extent that funds of the Company are avarat lo hores oo navm

ions of the Company;

(%) coyring, utilizing for Company puposes, and Dispasing o ac g asset of the Can
(M Borrowing money o otherwise cemaitiing the erediv of the Copany fur

setivites md volwias prepayments o1 oxlepsions ol debt:

*) selecting, removing, and changing the autherisy wsl reopone by of leasy ers

and omcr advisers and consultants:

(1) obtaining insurarce or the Company:

(n dererpiining distributions of Company casi and other projerts as provided m Article
dnd

(M e instiwtion, prosceution and deionse of an. preceeding S t

3. Notwithstanding the provisions ot Section el A the Manager ey not cau e the Compan, o

i of e Tollowing without complying with the applicabic requircmens set forth beiow:

(1) sell, fease, exchange or otherwise dispose of {othar thai by way of ¢ pledyge, wontg.
deed of tust or trust indenture) all or substartially ali the Company's propurty 2ad assers (widy or without gord wil

Py

sther that in the usual and regular course of the Company's business, without complying with the applic .
proce fures set forth in the Acy, including, withowt limitation, the requiretienzs set fort 1 this Operaling Agieer ot

coarding approval Inthe Mombers (unless such provision s rendered inapplicadis by ancther provision of

(2) be s party o () a merger, or (i) an exchan o or acqui e, without comply!

EICRA TN AR e M T DIRET T, LG



apolicable procedures set forth in the Act, including, without fimitation, the requirements set forth in this Operating
Agreement regarding approval by the Members (unless such provision is rendered inapplicable by another provision

af applicable Ty,

amend or restate the Articles, without complying with the applicabie procedures <ot inih
witheut livtitazion, the sequirements set forih in tiis Operating Aereamont resarding

< zuch provision is readercd inupp .:unl.u nrovisivn of applicalide G

6.2 ACTIONS BY MIANAGER; DELEGATION OF AUTHORITY AND DUTIES.

Al In managing the business and atfairs of the Company ard exercising its powers, the Munager shall
act: (i) colicerively through meetings and written consants consistent as may be provided or timitsd i othe
officers to whom management awhority and duties have been

provisions of this Operating Agreement; (1) throuzt
deiegatad, pursuant to subsection (C) below; and (i) through conimittees comprised vt Members and magement,
Hany 20 nray be appoinied.

B

&3 The Muanager mas. [ron time 1o time, desionate ore 0 more advisa y boasds o provide
cht o the ¢
shalt have no mi

sic direction cnd o tretions. providad, howeser, et a v such advisery bow

HENEITN mpany s sha

ai authority or any other avthority to ac o behali of or bind the Company.

C. e Manager may, from tine to time, designate one o more natural persons to be officers of the
it of the State of Nevada or a Member, Any officers so designated shalt have
te (o thent. The Mo
one comimonly used I\n 0

Campany. No officer need be a resi
such authority and perform such dioties as the Mnn'lgcr may. fror tdme Lo time, dele
assign tides o particular ofticars. Unless the Manager decide otherwise, il the titde
of a business coporation tormad under the NRS Chapter 78 the assippmient of seeh tile
vitior 1o auch ormicer of the acthority and duties thiat are nonmally assocnded with fun u(l

ceitie deleyation o authority and dut ey mace tosuch officer by the Mevige

tud e siich
.mI\I oilice it
shall nose been wrmi

seeeason shall be duly designated wa i shall guatity oo untl his doci e el Beshall rest
s by Mangper or the President of the Company ) i any. Any cumber ol oifices min be bk
by the saie persen, The salavies o other compensation, if any. ot the oflicers and agents of the Company shals b
fived from tme to thne by the Muanager or the President of the Company (if such position has been appuintad) Ay
alticer may resign as sich at any time Such resignation shall be made moswritmg eod shall take efiect at the thae
soeciiied therein, or il no time b speeifiod, an the time of is receipt by the Manager I]u. acceplunce o8 w resignation
shall nor be necessary 1o make it effective, unless expressly so provided in the resignation. Any ofticer may be
removed as sach, cither with or without cause. by the Maneger whenever in their juc
Compamy will be senveal theechy; provided, however, that such reioval
an ofticer

N

nent the bestinteresis ol the

b e i proidice o e cont

donet o se s cre e cont ac s A

any, ol the Pursen so removed. Desighiation

vacancy occurting i any oitice of the Company tiay be Giled by the M mayLr,

v oon the authorine of the

D. Aty Person desling with the Company, othzr tha a Member, may 1z
Nlanager or officer in taking any action in the name of the Company without inquiry inte the provisions of tii

Operating Agreement or conpliance herewith, regardicss of whether that action actually is aken in accordance w

tie provisions vitthis Operating .~\_s;r..um.u.

6.3 AGENCY. The Manager and eny appointed officers ure agams of this Company for the purpia af
e b the (T [

g out the business of the Company. incloding the exccution in the

ying onin the vsuatway the business

wnvoact

instrumant for Anpareniy L

6.4 COMPENSATION, The Manager shail be paid reasonable compansation and reiburnsed tor all
expenses ireaimed on behalCof the Company .

6.5 REMOVYAL AND RESIGNATION. {he Manager muy not be removed or tevminaie 4 by
‘v""'nha:!'x exeept by dranimous vote, The Manuger oay resign atany tme. Such resigration shall e made vt

Lrake effeet at the time specitied therein.

and s

wv ocewTing fn the posiion o 24

6.0 VACANCIES, A vac

OPf i vl b



vote of a majority of Class A Members by election ata special meeting of Members catled for that purpuse.

6.7 APPROVAL OR RATIFICATION OF ACTS OR CONTRACTS BY MEMBERS. [he
Manager in s discretion may submir any act of contsct for approval or ratitication @i any aneal mectin? of the
Members, or atany special meeting of the Members called tor the parpuse of considering any such act or contiagi,
and any act or coatract that shall be appreved or be ratitied by 93% of the Cliss A Members shall be as valic an bas
binding upon the Company and tpon all the Members as it it shall have been approved or rablied by every Membar
af the Company.

6.8 INTERESTED MANAGER, OFFICERS AND MEMBERS,

AL Mo contract or tansaction shali be voidible betveen this Company wd any other Person 1y i
the Campany’s Manager, any Member, or any officer i3 (i) that Person or (i) holds  (inancinl interestin tha, Poison
i

(1) The material fucts as to the relationship or interest and as (0 (he contract 0r Fansae jon are
diselosed or me hnown to all of the Members, and the Maneger or commitiee in vooid faith wathanizes the conirazt o
ransacuian: or

{2) The material facts as to the relmionship or intorest and as o fa coniiact vd tan
disciosed or are known to el Members entitled to vore thercon, and the contract of insacuen s oy
approved in caod faith by voie ol the Manbers: or

131 The contract or lransaction is i as (o this Company as oo the G it e oo od \
13
ratitied by the Manag o or the Memsbers.
B. A Member who is o Manager may be counted T determinin e presoees of U TR

of the Mambers which authorizes the contract or gransashon.

ARTICLE VI ANDEMNIFIC ATHON

7.1 DEFINTTIONS. For purposes of this Article VIL

sor entity of the Company

Ca50r wre transterrad ot

Al Timited Linbitity Company™ inchudes any domestic or torsivn piedee
dor in which the labiditics of the preded

in o merear, consolidation, or other transy
Cowpieyy by operation of faw and Qv wny other transaction in which the Company assime. the Tabiltos ol the

nredecessor bot does not speciticedly exclude Habilities thatare e robject matter o zhis Artcle

"

B. “Munager” means any Person who is or was o Manager of the Company aid any Person who, while
ol the Company, is ar was serving at the request of the Company as a Manuger, oflicer, parteer, venurar,
I

o M
propricior, trustee, snployee, agent, or stimilar functioniry ol another forcign or domeastic fimnited Habidity company

comoration, poetnershio, joint venture, sole proprietorship, trust, emyprioyee benefit plan or olher Lnterprise.

. “epenses” include court costs and attomeys® ees.
¥ A
D. SOffcial capacity™ means: (1) when used with respect 0 Muanayer. tie offive ot Mon
| K | B

Con pany s and (2) when used with respect o a Persen other than a Manager, the ¢lecive or ap poinine 0
Kby the elficer or the emplovment or ageney relationship andetiahen by (e coployee oroent
hohall of the Company: provided. howeser, that “official capacity” does not include service for any other to e

1
ol

domestic Himited lability compuny, corporation, or any partnership, joiat venture, sole praprictosl oot

cmplayee benelit plan, or other enterprise.

E. Spegeeeding™ means any threntened, pending, or completed wction sait. or proceed e sy
civil, eriminal, administrutive, arbitrative, or investigative. any appeal in such an actian, sy, or proceedin .t o




ingiiiry or investizasion that cou’d tead to such anaction, ur procecding

7.2 STANDARD FOR INDEMNIFICATION. Tre Company shall indemnify o Persen whe
or is threatened o be nade a named defendant or respondent in a proceeding hecause the Person is ur wag a M
¢ Officer of the Company, or tar any action, reiated to Company or non-Company maiters, it it is determined eiiber
by the Manager for any reason, or in accordance with this Anticle, that the Person:

A, conducted himself in gond faith;
13. reas mably helieved () in the cise of conduct i his official capacity as @ Manager of the Conipar

PO L

that his cond et was in the Company's best interests, and (i) vy all other cases that his Condud e
rot opnosed to the Comprny's best interests;

C. in the case ef any criminal proceeding, had no reasonable canse to behieve his conduct v

untaw it or
. for any other reason as riay be determived solely in the discretion of the Manager

7.3 PROHIBITED INDEMNIFICATION. Excepl to the extent peciiited 0y Ly Aphicie, @ sl el
or Member may nor be indeminificd under any Seetion af this Articke in respect of @ procecdiiyg

P PRGn Conpmany 33513 el

AL i owinen the Persan is found liable on e basis that personul b :

improperly received by i or
B. i which the Person is found hable to the Company.

Cither the Mavazer or majority of the membership may clect to provide for such indemnification of “he
Miaager or dny party under any circumstance.

7.4 ERFFECT OF TERMINATION OF PROCEEDING. The
fuduirent ordor, settlement. or conviction, or on a plea of pok contendere o it
deicrnibstive thar the Person did not meet the vequirensers setUfanth inany Secuns ob
deamied 1o have Been found Hable o respect of any cliimy sue or waver on s

adjudged by a coert of competead jurisdiction afrer exhaustion of alb appsals thereivon, Untit soug T as Sl
disposition, the Company shall provide the indemnification and defenses contemplated hierein

7.3 EXTENT OF INDEMNIFICATION. A Person shall bo indenmiticd under i Aric

judgments. paneltics (including excise and similar taxes), tines, settlements, and reasonable coooy il
incurred by the Person in conncction with the procecding, but if the Person is Tound Habhle v the Comp

found Liable on the basis that Personal benetit was improperty received by the Person the ind.
b Hmitd o remsonabie eapenses actally imouteed, and (0) ot be p1 el e putter wny s e

[
i

Person shadi have beer Toune Babie Tor willul or intontional misconduet o the

the Compans

7.6 DETERNMINATION OF INDEMNIFICATION. A deternunanior of ndemnitication ure 2
Section of this Article may be made by (i) the Manager, (i) legal counsel w the company. o1 (i) by the Moihar

2 vote.

7.7 AUTHORIZATION OF INDEMNIFICATION.  Authorization  of  indenunhicy o ain

1 roas the detormin . e b

determination as to reasanableness of expenses mut ke anwdy Gt sume
indesnifiontion voperininsible, except that (1) if e deerminntion hat mdemi i
speaicd lewad con el authorization of indemaitication and daereaton as o resonoleneas ol e TN TR
Can s (i e

nosheil be oomed ©

spocificd by the furegoing Sector for e szlection of specia’ |

made wi the manner
provision of ihiis Al
censtitsie authorization in the manaer specificd by this Section ol indenmilication in sucl: cas

o aking indemnitication mandmony in cenain cases speciticd he




7.8 hb(',(, A\SFL[ DEFENSE OF PROCEEDINGS. Except as provided atherwise by law or by tlu 5
Operating Agreement. the Company shall indarnily a Manager agaimst reasonable expenses incirred by
contection with a ‘:\:mccd ng in which he s o namead defendant or vespondent i he has been wholly sacces
ihe meris o otherwase, io the defense of the procecding.

7.9 COURT ORDER IN SUIT FOR INDEMNIFICATION. [ndemnification reguired by
forercing Seciion shall be sabjest o Order cpor reguest by an mremitied party i a voun of competeni jurisdiction

Bpon cabn by the Masager as o centitlenent o indemnificanen wider thur Scovion, the court shail order
mdemuification and shall award o the Manager e expenses incurred i scearing the indemaifcation.

7.10 COURT DETERMINATION OF INDEMNIFICATION. Upon application of a Ma
court of competent Turisdiction shall determine, afier giving any netice the court
1 e

considers necess:

ver is Falrlv ard reasonably entitled to indemnificunon in view of ail the releva
e iy met the requraments sei forth in any Section ot this Article or has been 1
duseribe wiy Sestiov ol ths Article, The cowrt shdb order the indemnificotion tha
and egnitable bats it he Pevson s tound lizble (o the Company or is found linble on he
vy nmpieperty received by tie Person, the indeimnitication shall be limited to veasonah’s

B the Person in connection with the praceeding

Tt ADVANCEMENT OF EXPENSES. Reasonable exponses ncuned oy a Manager who s, s or
15 threatened to Lo omade a named defendant or respondent in a preceeding shall be paid o reimbursed ’>)
Company in advance of the Tinal dispasition of the procecding, without the authonzation vr ('Llu niaion !
v his Artiche, aftor the Company receives @ written affirmation by the Manager of his eoad Sira belief i
ot e standaed of conduct necessary for indemaification under this Article wed wowednooen Z- kit w chom
b aumbimited general oblication of the Manager (and can be seeepicd vithout v lurcaee e i o e
repaviiettt) but nzed oot be seeured, made by or on behald of the Manager o ropav th anoue oot rem ured
Wi tiimately determined that he has nor met that standard or it i is oitenonely deteronned thar indeanill aior o
b Manager azainst expenses incurred by him o connecton with that proc dioe G prohil te by fr viicde A
Povision »u.l[.l.u\c,\l A ihe Ardcdes, this Ope o Agicement, a resolution of Me S S EINTI I B H NG
that makes matidatory e payment or reimbursement pormitted onder thi Section <hal bo decmod o comstingss
Fothorization of that payirent or renburscnent

es o Mo

12 EXPENSES OF WITNESS, Notwithstanding any other provision of this Miicle o
expenses ineurred by o Munaser in connectien widl Bis appearane ssoaowitness or ol

ding, Live

way pey o reimburse
participaion in a proceeding ata time wha

suth appetrance or participation occurs by renson of

oot a pamed delvcant oz respondert o th proce

“olthe (,Ul.llu.

s« being o having boed o Man

v
il

AR INDEMNIFICATION OF OFFICERS. The Compuny ny,ost the disereion o
mdeanity and advance or reimburse expernes o a Person who s oy was an atiicer of e Company 1o e s
extent that it shal! ingemmty and advance or reimburse axpenses o Manager undor this Article.

lM)l MNIFICATION OF OTHER PERSONS. The ( "nmp-*-nv JUCSAE the disereti
Bl alvies expenses 1o any Person who is 0ot of Wus 1ot dit o) l_'u', cimployes, o
Company but who s or was seeviog ai the request of the Comprny as o Manager, dires

propricior, trustee, cmplovee, agent, or simifar lunctonary of unother toreiar or domustiz |

ikl diab

corporation. parmershing joint venture, sole proprietorship, trusic employee benetit plan o ofber entzrprise
same extent that it shadt indewnniy and advance expenses o Manazer tnder this Article,
75 ADVANCEMENT OF LEXPENSFS TO OFFICERS f\'\’l) OTHERS, The € voanail

macmnily and advance expenses o an otficer, and nuy indensify and advance oxpenios oz emp
the Company, of nLhu Ferson who s llen[llI"d in the Joregomy ‘,cwm. and »l-n oot Manage

746 CONTIMUATION OF INDEMNIFICATION, the mdenailic
provided by this Article shall continne as to o Person who g censed o hold Tils p
ovee or agent. or odier Person deseribed inany Secuon of this Artcle, wad shadli

ot and advance
Ston as o Manig

e o bis

Cors !
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adonnistrators.

707 LIABILITY INSURANCE. The Company may purchase and waintain insurance or anoihor
arrangeiint an bahalf of any Person whe is or was a Manager. officer, cmployée, or agent ol the Coinpaiy or wiio
i or was serving at the IU.‘\I\\ of the Comp: iny as M Cdirector, ol ficer, pirtier, venturer, propeictos irusee.
craplosee. agent, or sinilam Fictonary of another foreign or domestic Tinlod bty company. coipoiation,
partnership, joict venture, sole prapoctanship, trust, emplovee benefis plan or other catcrpilse, 18
asserted wgainst him and incurced by him in such @ capacity or arising out ol his status es such a Pason, whetio o
ot the Company would hve te poner t indemnify him against that Bability under this Article. 11 the insurancs o

other arrangement is with a Person or entity that is not regularly engaged in the business of providing insurance
coverage, the insurance or wirangement may provide for payiment of a lizbility with respect to which the Compuay
would not have the paver 1o indemaity the Person enly if including coverage lor the additional liability has been
approved by the Membors of the Company. Withant limiting the power of the Compazay o procuie or mair i any
Kind of itsnranze or ather arrangement, the Company may. ter the benelit of Persuns indemailicd by the Company
(15 create a st fund; (2) extablish any forns of sell-insurance: (3) sceure it inder nizyv obligation by i ol a
seantic aterest oF other Len an the assets of the Compuany; or (8) estabhisho fewter of credin, gaaranty. or surety
srraneeinent, U insurance or other araneoseent say be procaved, muintained, o @siblihea within tie Comgseny
any nsurer o other Parson decinad appropiiate by the Manager rogs 1|rllv i ui whethor ol or poart o7 e stoch

any tabiby

[VIIRYS
or other seauritics of the insurer or other Person are owned in whole or part by the Company. [n the abience of
fraud, the judgnient af the Manager a3 to the terms and conditions of the insuraice or other arrangement and the
identity of the msurer o other Person participating in an arrangement shatl be conclusive and the insurance or
atrangement shatl not be avoidable and shall not subject the Manager approving the inswanse or arrangentent 1o
liahi on any greoand, regandless of whether Manager partivipating i the approval ie bonviiciaries

PISUTELCS O Iraieenient,

of i

ARTICLE VI CERTIFICATES

N CERDIFICATES, Certiticates i the form detonmnived by the Manager sinlt v wx
representing all Membership hueresta then outstanding, oy may chazge from time o e, Such e I
consseutively numbered, and shall be entered in the books af e Company 3 (hey are issued Fack cortitizate »
stz an the fuce thereo! the holder's name, the class of membership, the Membership Toterest, and such other mniters
a2y be required by the laws of the State of Nevada, They shall be signed by a Mavager or otticer of the Campany
b seated with 1he seal of the Company if adepied. A Member has the right W possess e original
e, providued, huwever, that the Manager ma, keep w copy ol sech cerificas in the recends of the Corpany.

3.2 REPLACEMENT OF LOST OR DESTROYED CERTIFICATE The Manarer nay diveci 1

e dssted by the L ompaes

pen certificae or cerliticates to be issued T place of any certinicale o certiicutes thers
alicged 1o have been lost or destroyed, npon the making of an aflidavit of that et by the hotder ol record Gierent o
Bis duly authorized atiorney or kegal representazve who i cladining the certttivate to ae st or destroyed. Whan
authprizing steh issuz of @ new certificate or certificates, the ;\td,ug T s discretion end ax u condition praceden
to the issuance thereolt nugy require the owner of such tost or destroyed certi ¢ or certiticates or his
rep resertative W edvertise lie satne in such manner as it shail eq vire o 10 zive the Combany a bond with surety and
G tonm satishrctory fo the Company (which bund shall ake nume the Company's tracsier agenis and regitrn, U
Py, s obiigees) in sueh sum as it may direct as indennity against any claiin that may b des *:JHM t w "Hl|m-'\
e oother ablipe: e

anve sae Hondd

Nt

s il respect 1o the certiticate allemad 1o huve begn fost or desiioyed, or 1o both @

8.3 TRANSFER OF MEMBERSHIP INTEREST. Unon surrender (o ine Company ob .
azent of the Company ot a certificate for Membersiip [nerest duly endorsed or accompanizd by

succession assignnicat or wuthority to tansfer, 1t shall be the duty ol the Cotapany o issue o now certific 1oL
Person entizledt m.uo, cancel the old certiticate, antdl record the transaction upon its boaks,

Pro; e v RN

8.4 REGISTERED MEMBERS, The Comipany shull be entitled to treat the hebkder of recort of v
certiticate of Membership interest of the Company as the awnegr tereef for &l pap
all ag be bound w recugnize any eauitable o1 other clainn to o rierest cysacl Mombes bip




any righis deriving trom snch Menmbershin (nterest on the part ot any other Pe

L purchaser, Zl'\'\i"lh"’ or ch.nxlcnc:' unlu s un,- ut’ ul ﬂucn 'nhm (’brm- ba\.OI
Company shalf
by Lo,

pLoas otherwise

ARTICLE IX: TAXES

9.1 TAN RECURNS. The tax matters partuer, as definzd 2 Seetjon 5.3 Ll 4
filod any nzeessay fedeal and state fneomz L retuens torihe Compare, nchiding maseng ni ciecn tin

Sevtion 9.2 Each Member shall furnish 1o the rax madters patner all pertiment inloralion i posses
U Company onerations (hat is peeessivy o enable the Campany's incone @ returns to bz prepped bl Fle

0.2 TAX CLECTIONS. Toe Company may make the following elections un the appropriie b
refurns:

AL o adopt the calendar vear as the Conpany's Niseal vear,

B. w adopt the cash method ofascounting and to keep the Company” buoks al records o e

mcame-tax wetiiod;

aibed B 9T o the Code ocains or i 4 transier o .

. distribution of Company property as doy
! ship iterestas described in §74% of the Code sccins, o writen seguest of ey vcmber,
clect, pursiunt 1o §754 of the Code, (u adjust the basis of Campany proper
. o eleel to amartize the organizationa) expeases of the Company and the start-up expenditures of
the Company under $193 of'the Code as pennitted by $700(h) of the Code; and
1. wiv other eleciton the Manager may deens appropriate and e bestin s ol the Membas,

L TN s

o shall de

TAN MATTERS I’ARI\I R, The Mas
the Code. i

\h«- 101 nay Dy

A DurAan to §O231GNT) .

" o Canse cach o I'\ 2 Manber W becoie 8 Taotice |'arl-'\-‘r” wi 1“'1" 010227 of e Code, A
Vicrnbor wio Bdesignaed Loy mttens parna shadl infore cach oo dem ln_l of al HLCEnt mekers Ui s

v Business Dy

e T
rocopics of all sivnifican

CON A P atention 1 Es capacity @s G matiers parlner by g tiosee thereol i or be
ater becoming awace thereot and, within thie ume, \n‘ll jforward 1o vach other v

VI commuLGalions il fuey receive e that capaeily. The e matters par
contenmiplaied by \‘0722 trough A232 of the Code without e consnt of a oajor
does not authorize any a.cuen el o the Jetermingzion o individual Member

Code.

Ao

A,i[ﬂ

1l METHOD. Whenever by statute or the Articles or this Operating Ajrcement, motive iv s
he given to any Member or the Manager, dml 1o provision is made as to how the notoe shall be given iest oo
construcd W man pessonal natice, but any such noticx may be piven inowritn . podaze propuid sdies
NManuger or Member at the addiess appearing on the books of the Cempany, or 1 any oz meihid famnd S

coven at the toge when e s

Any notice required o permitied o be giver by mail shali be deeine
deposited in the United States manl,

10.2 WATVER, Whrnever. by stetute or the Articles or this Opera g Aurccinei, oled Is s D
rteany Member or Man il by othe Person or i‘er:on: anriise e osuh
ad b ocquivalent w o the giving of such notic,

shall conatitt te o warve of norice of such meetne, exeep

cer, wowaiver thereo!

in such not

wetice, awhether belore or wlier the time ses
Atiendance of the Mangsor o a Manber at o mey

URERA TG ATRELNENT OF FIRS: 100, TLLC Page I8 0728



where @ Manager or Member attends for the express parpose of objecting G the tran aetion of any busie -
grounds that the meeting is not lavully called or convend.

ARTICLE X1: BANKRUPTCY OF A MEMBER

1. BANKRUPTCY. I eny Member becones a Bankrupt Member, the Company shall rave the
cption. cxerasable by rotice from the Manager to the Bankrupt Membar (07 iy reprosertative) at any bm: prics (o
the 180t dav alier receipt of votice ot the occurrence of the cverit crusing it W becoms a Badrupt Mamb o, 16 Puy,
and an the exercise of this yption the Bankrupt Mentber's hankruprey esiae (0t usize thereats shath sell,
Merburship faterest to the Company. The purchase price shail be a dolar amount zquud w the Class 3 (&
Contibution of the Bankrup: Maember plus the remaining Class B3 capital awccouot. if cry. ol that Bankrupt Memper
The puy ment to be mads to the Bankrupt Member or its estate pursuant 1o this Seaion is in complete liquidution and
satistaction of zl! the rights and interest of the Bankeupt Member and its estate (nad o all Persons claimine through
ihe Rakrupt Mamber ane ity estate) o and i respect to the Compinan, mcluding, vthout fmitation, iy
Maembership Interest, any rights in specific Company propeiy, and any rights agains the Corpany eod ninsotan us
the affeivs of the Company are concerned) against tie Members,

ARTICLE NI DISSOLUFTON, LIOUIDATION, AND TERMINATY

121 DISSOLUTION. The “ompiny shall disselve and its Taire shall booswernd ap oo thie
consent of all iembers,

122 LIQUIDATION AND TERMINATION. On dissolation of the Company, the Manager shall e

ubers by

2 Hauidator or iy appoint ane or wore Meambers as liguidator. IF there i< ne Manager then the Ma
njenty vor: will appoint one or more Mambers as Hquidator, The tiguidator shall proceed ditigentiy 1o wind wp the

s Compary i make (inad distribution. oy provided nerein and wotie Act The Losts of hgaidiiion Wbl

actains o'y
he bome as o Compan. expense. Undl tinad diswribution, the tguidaor shall continee i operare the oy
The steps 1o he uccampli hed by the grdaror

propertics swith ai! ol the power and authority ot the Manager.

lestlons

AL as promptly as passible alter dissolution and again afier bna figuidation, the Hguidior shati e
counianis of

ounized firne of catitied pubhe

a proper accouuting e mads By a
Company's assels, liabilivies, wnd operatinns thirough rhe st day of the calendar month oot

e Bissolutinn oceirs or the final Hauidaiion is completec, as applicable:

. the tigaidator shatl provide wrirten nadice 1o e moled 1o cach keown creditor of and chnmen

agenst tie Company;

‘. die Fguidator sholl pav, satisty or discharge from Company fuads sl of the debe. Tinhitities oo
 higationg o the Company (ncleding, withoed Himdauon, alb expenses ewrad in lignidation o
. )

Vol

iherent dncludi

athersize make adequate provision e paymen and discha
imization, the estabiis
stieli term as the liquidator may reasenably determine), and

vnent of o cash escrow fumd for contingent Habilities i such amount and oo

1. i remaini t> of the Company =hall be distvibuted to the Members as fotlows:

S

(2%

dine o Membars, and o
and o

in 1y houidator mey s2i) any oc all Company proparty, b
resulting gain or luss from each sate shall be compured

aceaunts of the Members:

Ui ten snarke val o

(2) with respect o alb Compaisy proparty thar s nug been ol

property shall be determined and the capital accounts of the Members shall beac s
reflect the manner in which the unrealized weome, en, toss, and deduction mocron
property that has vot been reflected 1 the capital accounts previously would be illosy

anong the Members if there wore a taxable disposition of that propeity for the fair mark

(Y maes vEeT s ek L N K : A Q




viiluw of that property on the date of distribution; and

uted wimong the Merer

(3 Coimpany property shali he disti
posiive capital accoant balarces of the Members, a3 determinue

liguidation of the partnership oceurs (osher than those made by reason of this €
and those diswributions shall be made by the end ot the tiable vear of the C
during which the fiquidation of the Corpany oceurs (or, if fater, Y0 days after the dute o
the liguidation). All distributions in Xind to the Meinbers shall be made subject 1o the
liability of cach distributce for costs, expenses, and liabilities theretofore incurred or for
which the Company has committed prior to the date of termination and those costs.

V122

expenses, and fiabilitics shall he atlocated 1o the distrinutee pursuant o this Seat
[hhe distribution of cash andror property o a Membor inaccordanas with the provisions <
th's Section 122 constitines a complers tanen i e Mendlier of b apital Contribuiie:

o the Menbor o ity Membershop T

and 0 coipete distribution
Conrprny's propait - and constines ¢ comarmmise 1 which all Man bas
To the extent thar a Member resms funds o the Compuny, 1 has no ciaim sguinst any

.

other Meamber for those

12.2 DEFICET CAPITAL ACCOUNTS, Notwithstanding anything to the contary conlained in

ement, and notwithszanding any custom or rule of lave to the commrary, to the extent that the detic
wtabie to deductions and tosses of the Compuny

Operating
any, in the capital account of any Member resuits from or is att
sash trems such an depreciation), or distriluions of moaey purstmet o ihis Operatine A

fincluding noan- a
A Manhe s i proporing o their respestive Capital Contributions, rpon dissolunon o ths Canpany s
Brate J b conrib

roment o

all nor bew asset ol the Company andd such Membiers shadi oot oo ebligut TS ICi anenn

Com. ey o bring the bidance of sach Members capital accountty zovo

12.4 ARTICLES OF DISSOLUTION. On completion ot the distinthation of Campany aise
srovided herein, the Company is terminated, and the Manager or a Member shall il Ariicles of Dissolution witl: i

Seerctary ol Stite of Mevada and take such other actions as may be necessary to terminaie te Company

ARTICLE XTI GENERAL PROVISIONS

131 BOOKS AND RECORDS.

1 i

s wnd rovorGs as provided by stitine end as it ey daen

A Hoo Company shabi saintie those bot

peceasdars or desivihle Al books and records provided toe by

atute shall b aner to narection ol the Memi s &
¥ I

e to e mmd oo the extent expressly provided by statnte. The Manager may examine ail such Sools and ocud
ait redsonable tmes, The Company shall keep and mainain the tollowing
Staies or make them available in that office within five days after the date of receipt of 5 writen regn

spcctiisd i the At

[€)) 4 cunent Hat tat saates:

PR LTS PO
uicach it

(ay ihe name and matling

eentige or ather int

(b the stin the Company I o an
(¢) Fane armore classes or growps are established i ovunner to N e orin

Operating Agreement, the names of the Mumbers who are Mepib s ofeivn ;i
class or group;

(2) copics of the federal, state, @nd local information or Incoime s jeln e te Conpins

$1Xmost recent N years.

(3 aocopy of the Arti

exectted copies of 2

LassE A e eaeant o P 06



manner provided by the Articles or this Operating Agicement, classes or ot of
Members;

(4) unless contained 1 the Articles or this Operanng Apceciment, a weitten statement of®
; o 2

(a2} the amount of the cash contribution and a description @
value of any other contribution made by cach Member, und the anount o the ash
the dovalue ol oy

cobothe Tutue as ane b e

contribution and o deseription and statement s

contibution that thy Mewber has agreed w0 v
contribution:

(L) the times at which addiiona! contribue
additianal contributions o be made;

(c) events requirng ithe Company 1o bz dizsolved and iy attal

(d) the dite on which cach Member in the Company becam > a dMomber and

soare o b mede or evene wquiriitg

wound up: and

'S

HY

(5 correct and complets books and recerds ot uccounts of the Company
i The Company shall ouintain &s records inwrittea foron of in another form capahle of converst o

o writizn form within a reasonable time.

istered olfice i Nevada snd mahe available 1o Meonibers on

C. The Company shall keep in ity reg

sonable vequest the steet address ot fts principal United States otfice in which the records required by this Sevtion

te
are nuuntained o will be available.

D. A Member, onwritten request statng (e purpose, may cvantine Ge copy, i peisen o

Member's representilive, a any reasonahle time, for any proper pumase. and an the Member's exoonse e

arding e business, affars and nanciat conlt

more
wrine and copy

redilived to be keptunder this Section and ather intorn
tie Company as s justand reasonable tor the Person to ¢

[ O the written reguest by any Momiber, the Muanager sha b provile o the ren

Cwithont charge. true copires of

(h the Artieles and this Operating Apreement wad b arnondbinen s or restae e i o
{2) any ol the tes retirns deseribed i e Act,
12.2 AMENDMENT OR MODIFICATION. this Operating Sorevinens e b ami
froal e o time osly by @ owritten instrument adoptad by the althirative vorc a1 00 o0 more o

Memtars,

13.3 CHUECKS. NOTTES, DRAFTS, E'1C ALl checks, dintts or other vieers for pavient o
nates o other eviderces of indebtednass issued in the name ot or pay
15 appointed by the Manager or Chief Financi

able to the Company shell be signed v o
Otficer of the Compurs 11

Aawed Pepse

by oone or more

officer position exi

134 HEADINGS, The hoadings used i this Opornting Agresn oot have seon wacnied Lo vani
nratier e be constivsd in fnerpretation,

eiky and de met constinete

of adlowords wsen

13.5 CONSTRUCTION. Whenever e countext so requires, the o
et incluites the masceline. femining, and veuter, and the sivgaiur sl incinde the pl s
rences o Articles and Seetions refer to articles and sections ol this O erating Agreemen and b
Leach olwhiv s

Operating Agecen

conversely, All e
teterences ta Exhidits or Schedules, i any, are to Bxhibits or Schedules attached herclo, i1t

r

greement shall be fnvalt s or inopaative, thei, se

dpartiereol o adl serposes. Hany portion of this Operating A
as s reasonabie and possible:

AL The remannder of this Onaratime A Wiy red vabd o doporaeive: o d
B. Crived shall be given to the atentmunifested by e portion i oL invelr cor wopar e

OPLAATING AGRERS 0 OF FIRST 100, UL O Pase "



|3.6 ENTIRE AGREEMENT; SUPERSEDURE. Thix Operating Apreciment constitiies tie
agreentent of the Menbers of the Company and supeisedes all prior contracts or agrcements with respict io e
Com p.m\ whether oval or written,

13.7 FFFECT OF WAIVER OR CONSENT. A waiver or cousent. express or implicd, e ool t;
choor default by any Person in the performance by thut Pecson ot its obligatiens with respect to the Conpany is
not & eonsant or waiver o or of any wther breach or defaalc in the e rlormance by bar Person of the san c or a0y
wiher abligations of that Person with respect to the Company. Faivre on the put ot a Porson o complain ot Loy acr ot

ay Persor or o dectre any Porsun in defnlt with rospoc e the Conpany e o 2t o how bone 1

contnues, doos not eonstinete @ owoaiver byt Peson of s rights “vith e
statute-ol-limitariens period hus ran,

-
ace o han detuli el the o

13.8 BINDING EFFECT. Subject to the restnictions on Dispasitions set torth in this Operauny
Agreement, this Operating Agreenient is binding on and inuies to the benefit of the Members and their respeciive
hoirs, Tegal representadives, suecessoers, and assigns

139 DISPUTE R l_,

controversy ar claim arlsing

SOLUTION - BINDING ARBITRATION  FLECTION, Anydispuic
worelating o thic Agrecment or the breach therzo!
v under e Comae Arhitration Rules of e American Arbiration Asson
rizhis to Blization as o dispuic resoluion meibodolagy o
ao disputes botween the partics Wt Agreement. Notw :
arbirrator's wward may be crazred in any conet having jurisdiction thereofl The wbi M \hml be held in )
Las Weeas and State of Nevada, in the Erglish language, and shall be conducted belors three arbitrators, whorein
narty wdling tor Hation seleets one "rl>i'c'r the p.\r\\-‘ defending seleets one arbiter and the arbiters select o thivd,

halt ulv.\ beosoied b
CAAATE T parne:

wrhiiral

nenlly wonve ans

e diction Lo

the

agrecable (o the parties or, i no ‘:g ent can e reached, then selectad by the AAAL AN costs related o the
ailiteation shall mitinlly be borne by apgrieved party. The arbitrators shall smeke findings of fact amd faw in
iting 0 support of his dectsion, and .\hm. wward eeimbursement ol attorney's foes and other costs of arbitaiion o

as che arbittator d
an g janetive refied

cems appropriste. The provisions ol shall not prec ade any poiy roin

: proiect or enforoe its 1igh
frves of [t o connestion with such mjunct
isinh of the artitiutor, No dvci\'inn ol the arbitrsor shail be subject o jus
and i rghts of judicial appeat oy revicw, aning eraand, of any decisivn of te arbitrator,

Sopait

anting or danying i accordar oe

view Or up g al the

1310 LIQUIDATED DAMIAGES PROVISION. Should any party inttiwte a civit proceeding

v oother, notwithstanding the binding arbitration provision above, such party tiitiating civil Imu..uon shall vec

;Im?. it has cansed marerial damage and harm o the other by way of tietr breach of this agreement, and <

provide o the named defendant party, Hguidated damages in the amount of any cos's ol defense fncirred iy
rieved party plos ton thousand daliars (110,000,003

13.11
BY AND SH/\H B'

CSEVERABILUTY. (HIS el ol o N ik Brcb v G izl
ENCACCORDANTH WITEHD THE A O THE - bATE b V
PNCLEIN . S RUTE OR PRENCIPLE THA MGH T IUTT B PHE GOV
DR THE H\r‘ﬂ F\ CTION  OF  [HIS OPERATING  AGREEMEN TO TR -\\‘.v’ OF
TURISDIC HION. Jnthe event of o direct conflict between the provisions ol ts Operiling
provision of the Articles, or () any mandatory provision ofthe Act. the apphiable p.‘w.‘-w-.
[7avy provision of this Qperating Agreement or the application thereof e any Person ur ¢ 8
or unentoreeat fe o any extanl, the remainder of this Operating Agrzement and the ¢ yplication of |l af pr\ NN
il crsons op circumstanaes is pot affected thercby and that proviston shall be carore o o the e :
ernpied vy fuw

or

1312 FURTHER ASSURANCLESN, [ sonnzeiion s chis Operarng Avrecment and the tia o wh g
contzmplated hereby, each Mamber shall execuie and uidilioml LI:\ufm;:iL Cod instnenenis e
ditional acis that may be neeessan

Agecenmant and (hose transactions

1313 NOTICE TO MENMBERS OF PROVISIONS OF THIS AGREEMENT, By cxuveuiing tis



Operacing I\"I'CCHIUH: cach Member acknowledaes that it has acteal notice oft () all of the I)IUVihiOH of s
Operating Avreoment, l wing. without limitation, the restrictinns on the transfer of Membernship lnu <t fu th
ATk U and (0) ali of te provisions of the Articles. Tach Member hercby agrees that !
noprovisions, achehing, without limitation, any oofice requirement aader e

constitttes ade qnm notice of all 2
hapror Ro of the Nevada K(.\ﬁcd Statutes and under the mevada Uniform Commercial Code, anvi cach \L.. her
herehy witives any Tequirement that aay further notice thereunder be given.

1314 COUNTERPARTS. This Operating Agreement may be executed ia any namber of couvnterpuit:
with tie samie offect as it 2!l signing partics had signzd the same doctment All counterparts shall be construcd
together and coonstitute the same insrument,

Asoes ol s Opoeratms

13153 CONFILICTING PROVISIONS. To the exteont that one or maor

\\'xwrnnm ansenr W be i conflict with one another, then the Manager shall fuve the righ o cihome chool i
contlicting provisions are to be enloreed. Wide latitude s given to the Maneger in imcmminr' the poovisions of this
Operat Vgreement to aceorplish the purposes and objectives of the Compaeny, and the M oy anply this

ol even i

Operazing Aurcement in such asvanaec a3t be in the bost muerest of the Company, i ithen lec' dise
such imtamretation or cholee of confhicting provisions o enforce is Jetrumiental o one or mare Menthbers o0 the
Minager.

umm' {neratin

IN WITANESS \VHERF.OF, the undersigned heeehy certify thar e fore

effcctive s of e st date writtenn 1 th

amble above ndwe have hmunm 11 xed our atures,




MANAGER"

MEMBIR.

My i

NN

SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company

By
Tay Bloom, Manager

MEAMBERS:

SIC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company

Ly Bloom, Maras o

CBWIE, LLC, a Nevada limited Hability company

T L

1 [4

Cartos Cardena-. Marasr

MAMBER VENTURFES LLC o Novada Iimited Tability company

T
e

B /é,‘ /L(‘_ o
M :ﬁnu. MR x// Pleites, NManager
aave

PALADIN VENTURES, LEC. o Nevada Himited Tebiluy company

By LS MARLO TRUST

SRR A ENT S st 10D, LLC PdLC 24002

/_



My r

A IR IHAT

MisipeR

My

l,

\LMBER

BART RENDEL, aun individual

Rart Rendel, individually

DUSTIN LEWIS, an irdividuil

Dustin Lewis, individually

SCOTT OLIFANT, an wdis idoal

Z,
K_/[zy% //////g/'

Scott Otifant, Esq. mdivid d/

Yoan uh'g{‘ e
D

1

ROBERT €U

Hohent d urles, i ll(u!wJ -

FEANNAH ITARVEY, an mdividual

133 //[lv/ /f/ & /

Hdnn.nh (tarvey, individualis

o

JTETHRO WAYNE GORDON, an individu!

B e -
lethro Wayne Gevdon , individually

WENDELL BROWN, o individual

Woendell Brown indiyidually



MEMBER:

MEMBER

MBS

MEMBLR

MENBER
MEMBLU
Mistplk

JEFFRLY \l.l&l TS

\

rd

By:

SR

Jetfren .\lhh\;.jl--.‘x‘\

GLIENN PLANTONE, in indi‘\‘hlu}(l

/\.”'1 /} /
1 . ’
B}'Z l‘ ," \" ! : \\/.

Gilenn l’{unu‘n \n\\nvldn ally

AN

ERIN ()U»\QM A x]\]l\l\'\lﬂ
W
™~

Canindivideal -

/

o \ V\ M\

Forin Quatrale, nulwulull

MARILYN WILEY, an individual

M Jos

Marilyn Wiley

DENNIS WILE Y- mgindividual

By
Dennis Wiley, individua 1y

MARK HOSTETLER. an individuc |

Mark Hostetler, individually

ALAN AND THERESA LAHRYS, jointdy and irdiv idually

3y o T e
Alar Lahre

v,
S,

Iheresal as



/ / foo .
ol
2/

/
\h\l';{' /ﬂ/\um lu.}, i
/ / R O 3N S
A N S T A
/ ye / T
}( rh;i:}' fi-le g 7

/ G /.

l//; d»/ ' 1||.h

MEMBER JEAN KEMPNER . anindini lueal

Jean Kempnar, mdividuadly

Mevper AMY AND ARDIAND FARR, jointly and tndividually

M RENT ADAMSON, o

Kent Adinon trdvidualiy

Tt banid Lireluy o

BASIN INV ESEMENTS, Lt

.’/.'/ \-—//
By [/ /—\.//‘ . /

L" i u("{u R B {1 -
. o

MEMBER CRGAND B N R DARROCH jomndy an b adiviiaasda
/

Ciree Darroch faurte Drio

NYIRHER CATHERYN COPE aauadividuad

Catheryn Cope individually



Schedule A:
List of Members

Paid in Capital Sar127 A PIC P oserin s e (RS

S 185.00 Patadin Venturcs, 1C 75600% 5 12,00 | S -
5 185.00 Mamber Ventures, LLC 7.500% S 185.6)

N 13500 CBWE, LLC £.C00% 5 155.00

S 185.00 SIC, LLC A5.625% § 135.00

§ 55,00 Mark Hostetlnr 5.500% 5 55.00 ; o
S 30.00 Bart Ren le', COO 3.0003% S 30.00 | :

S 20.00 Dustin cew’s, CFO 2.000% S 2000 .

S 20,00 Rob Curlay, CHO 2.000% $ 2000 !

§ 2000 Wadel Brows 2.000% 20006 I

S 17.50 Dennls Wiley 17509 ¢ 17.50 i

5 1500 Szott Olfant, ksq 1.625% S 16.25 .

s 6.88 Marilyn Wiley 0.683% S G 55 ‘

5 5.00 Jnflrey AlbresTs 0.500% § 5.00

5 138 Glenn Mantone 0.183% $ 1.82 f

S 1.25 -annah Harvey 0.3125% § 1.25

) 1.25 Jethro Gorzon 0.125% $ 1.25

S 0.53 :rin Quatrale 0.063% 5 0.63 o ‘
T 0000050 Basis nvestments, LLL 5.000% S 50.00 50.00% & awnesuon

S 10Q.00C.00 Wgeylin \Witey 1.000% $ 10.G0 10.00% 5 9.4,930.00

s 100.000.20 Kent Adamsen 1.000% S 10.C0 10.00% § 92.990.00

S 50.000.00 Alan & Theresa Lahrs 0.500% ¢S 5.00 S.00% 5 <3,995.00 :

S 5G.0:0.00 &oan & Thoresa Lahrs 4.560% S 5.00 5.005 S 44,895.00 i

N 5000000 Jean Kempner 0.560% S 5.00 5.004 S 49,35.00

S 50,600.00 Jufray Albragts (1L.500% S 500 5.00% S
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This motion is made pursuant to NRS 38.239 and 38.243(1) and is based on the following
Memorandum of Points and Authorities; the Decision and Award of Arbitration Panel (1)
Compelling Production of Company Records; and (2) Ordering Reimbursement of Claimant’s
Attorneys’ Fees and Costs, attached hereto as Exhibit 1; the First Amended Operating Agreement
of First 100, LLC, attached hercto as Exhibit 2; all pleadings, papers, and documents on file with
the Court in this action; and such further documentary evidence as the Court deems appropriate.

DATED this 1*' day of October, 2020.

GARMAN TURNER GORDON LLP
s/ Erika Pike Turner

ERIKA PIKE TURNER

Nevada Bar No. 6454

7251 Amigo Street, Suite 210

Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff

MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION

On January 7, 2020, Plaintiff initiatcd an arbitration with thc American Arbitration
Association against First 100, LLC and First Onc Hundred Holdings, LLC (“Defendants™) relating
to whether Plaintiff was cntitled to production and examination of company records of Defendants
and pursuant to scction 13.9 of the partics’ arbitration agrecement. Exh. 2 § 13.9.

On Scptember 15, 2020, after the Arbitration Pancl deliberated, it issued its Decision and
Award of Arbitration Panel (1) Compclling Production of Company Records; and (2) Ordering

Reimbursement of Claimant’s Attorneys’ Fees and Costs (the “Award™). See Exh. 1. The Award

requires Defendants to “make all the requested documents and information available from both
companics to Claimant [Plaintiff] for inspection and copying” and to pay within ten (10) days, or
by September 25, 2020, the total sum of $23,975.00 for arbitration filing fees paid by the Plaintiff,
and all the fees for the Arbitration Panel, and $17,011.50 in attorncys’ fces (together, the
“Expenses”). Id. Defendants have refused and/or failed to comply with the Award obligations.

By this Motion, Plaintiff seeks to confirm the Award under applicable Nevada law so that it can
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be enforced.

II. THE PARTIES, JURISDICTION AND VENUE

Defendants are and were at all times herein, Nevada limited-liability companies. Personal
Jurisdiction and venue are proper pursuant to NRS 13.010, NRS 38.244, and NRS.246. Defendants
are Nevada cntities doing busincss in Clark County, Nevada. Further, the operative First Amended
Operating Agreement of First 100, LLC, which binds the parties and subjected the same to
arbitration in Las Vegas, Nevada, “confers exclusive jurisdiction on the court to enter judgment
on an award” and “a motion . . . must be madec in the court of the county in which the agreement
to arbitrate specifics . .. . NRS 38.244, 38.246; sce also Exh. 2. § 13.9.

Plaintiff now sccks to have this Court confirm this Award and enter Judgment for Plaintiff
under NRS 38.239 and NRS 38.243(1).

III. RELEVANT FACTS

Plaintift was forced to seck the Award when Defendants repeatedly and steadfastly refused

to producc the business records of Defendant for inspection, which records were requested for the |

purposc of informing Plaintiff regarding the status of its membership intcrest obtained in exchange |

for $1 million and other valuable consideration. See Exh. 1.

On Scptember 15, 2020, the Arbitration Panel issued its Award in favor of Plaintiff
requiring that Defendants produce the requested company records to Plaintiff. Further, as the fees
and costs incurrcd to enforce Plaintiff’s membership rights arc awardable under the Operating
Agrcements for Defendants, the Arbitration Pancl required Defendants to pay Plaintiff the
Expenscs. The Award was rcasoned, and bascd on the fact that (1) Plaintiff holds a membership
interest regardless of Defendants’ contrary contentions, (2) Defendants were obligated to produce
the records to Plaintiff given the financial circumstances occurring relating to Defendants, and
Plaintiff’s request for rccords were not overbroad pursuant to NRS 86.241(2). Id.

/11
111
/17
/11
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IV.  LEGAL ANALYSIS

A. NEVADA LAW REQUIRES CONFIRMATION OF THE ARBITRATION
AWARD ENTERED IN PLAINTIFF’S FAVOR.
NRS 38.239 authorizes this Court to enter a judgment confirming the Award so that it may
be enforced.
NRS 38.239 provides in pertinent part:

After a party to an arbitral proceeding received notice of an award, he may make a
motion to the court for an order confirming the award at which time the court shall
issue a confirming order unless the award is modified or corrected pursuant to NRS
38.237 or 38.242 or is vacated pursuant to NRS 38.241.

(Emphasis added). See also Casey v. Wells Fargo Bank, N.A., 128 Nev. 713, 714, 290 P.3d 265,
266 (2012). The Award in this casc has not been modified or corrected pursuant to NRS 38.237 or
38.242. Nor has it been vacated pursuant to NRS 38.241. The plain language of NRS 38.239
therefore compels the confirmation of the Award at this time.

NRS 38.243(1) states, in relevant part:

Upon granting an ordcr confirming . . . an award, the court shall enter a judgment
in in conformity therewith. The judgment may be recorded, docketed and enforced
as any other judgment in a civil action.

(Emphasis added). Upon this Court confirming the Award, judgment shall be entered in Plaintiff’s
favor.

V. CONCLUSION

For the foregoing, Plaintiff respectfully requests that the Court enter: (1) an Order
confirming the Award dated September 15, 2020; and (2) center judgment in Plaintiff’s favor in
conformity with the Court’s order confirming the Award.

DATED this 1* day of October, 2020.

GARMAN TURNER GORDON LLP

/s/ Erika Pike Turner

ERIKA PIKE TURNER
Nevada Bar No. 6454

7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff
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AMERICAN
ARBITRATION
ASSOCIATION

AMERICAN ARBITRATION ASSOCIATION

COMMERCIAL ARBITRATION TRIBUNAL

In the Matter of the Arbitration between:
Claimant TGC/Farkas Funding, LLC, hercinafter referred to as "Claimant”
-and-

Respondents First 100, LLC, and First Onc Hundred Holdings, LLC, hercinafter
collectively referred to as "Respondents”

AAA Casc No: 01-20-0000-0613

Decision and AWARD of Arbitration Panel (1) Compelling Production of Company
Records; and (2) Ordering Reimbursement of Claimant’s Attorneys’ Fees and Costs

The undersigned Arbitrators, having been designated in accordance with the arbitration
agreement entered into between the above-named parties', and having been duly sworn, and
having duly hcard the proofs and allcgations of the Partics, hercby AWARD as follows:

This matter came before the Pancl for a hearing to determine whether Claimant is
cntitled to production and examination of company rccords of Respondents. The Partics
requested that the Pancl not hold an evidentiary hearing but instead render a rcasoned decision
basecd on the bricfings and documents presented. The Parties presented their briefs; the Pancl
convened and considered the briefs and evidence; the Panel then requested further evidence
regarding the alleged Redemption Agreement. Upon receipt of the additional evidence, the
Pancl declared the hearing closed and further deliberated. This decision is the product of that
deliberation.

' During the Preliminary Hearing, the Parties confirmed that party-appointed arbitrators Baker
and DiRaimondo were serving as neutral, non-partisan arbitrators for purposes of these
proceedings.
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Respondents appear to be in the business of purchasing unpaid receivables of HOAs on
discounted terms and profiting from those purchases in various ways. Exhibit 1 to Claimant’s
Appendix to Claimant’s Arbitration Brief ("Appendix” or “Appx”). Claimant is an entity
owned by Matthew Farkas and Adam Flatto. Exhibit | to Claimant’s Response to Order
Regarding Additional Evidence Request. Matthew Farkas was an officer/employee of
Respondents. Exhibits 1 andS to Claimant’s Appx. Claimant invested $1 million into the
business of Respondents in exchange for a one percent (1%) membership interest. That was
parlayed into a three percent (3%) total interest in First 100, LLC, after Respondents granted a
two percent (2%) ownership interest to Mr. Farkas for his “services rendercd in the VP of
Finance position...”” Exhibits 4 and 5 to Claimant’s Appx. It is not clear exactly when Claimant
became a member of Respondents, duc to a lack of dates on many of the exhibits, but it appears
from Exhibit I to Claimant’s Appcndix that Respondents were marketing membership intcrests
in 2013. Claimants” interest is acknowledged by Exhibit S to Claimant’s Appendix, an undated
letter from Respondent 1** One Hundred, LLC. Exhibit 4 appcars to conclusively cstablish that
Claimant held 3% of Respondent First 100, LLC's membership intcrests.

Likely in 2017, possibly on or about April 13, 2017, Respondents sent a memo to members
describing litigation against a funding source, financial issucs facing the companices, and
recommending that members cxccute a redemption agreement duc to the financial condition of
Respondents. The memo included a draft of the "Membership Interest Redemption Agreement"
(thc "Redemption Agreement"”), which was to be entered into by and between Claimant and
Respondent 1% One Hundred Holdings, LLC. Exhibit 6 to Appx. The Redemption Agreement
states, among other things, that Respondent 1" One Hundred Holdings, LLC "desires to redeem
all of [Claimant's] membership interests in [Respondent 1* One Hundred Holdings, LLC], as
well as any interest claimed in any and all subsidiaries...." /d. The memo also apparently
accompanicd the IRS Schedule K-1 to Claimant TCG/Farkas Funding, LLC, as a member of
"First 100 Holdings, LLC", dated April 13, 2017. Exhibit 6 to Appx. This Schedule K-1
appcars to be conclusive cvidence that Respondents considered Claimant to be a Member of
"First 100 Holdings, LLC".

By lectter dated May 2, 2017, to the law firm representing Respondents, Claimant’s counsel sct
forth objections to the proposed Redemption Agreement, concerns about the financial condition
of Respondents, and requests for production of the company records of Respondents. Exhibit 9
to Appx. This appears to be the initial request for company records that is the subject of the
arbitration demand filed by Claimant.

Exhibit 11 to Claimant’s Appendix is the first response from counsel for the Respondents to the
request to inspect the company records of the Respondents. It is dated June 6, 2017.
Significantly, Respondents' counsel concedes in this letter that Claimant "holds a membership
interest in 1™ One Hundred Holdings, LLC." Nevertheless, it is the first in a long and bad faith
effort by Respondents to avoid their statutory and contractual duties to a member to produce
requested records.
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On Scptember 13, 2019, counsel for Claimant made another request for company records to
counsel for Respondents. Exhibit 13 to Appx.. On September 24, 2017, counsel for
Respondents refused to honor the request to inspect based on a claim that counsel for Claimant
might not represent Claimant, and based on the argument that the request was overbroad.
Exhibit 14 to Appx. Nothing in this letter contends that the execution of the Redemption
Agreement by Mr. Farkas for Claimant constituted a legitimate basis to refuse to make the
records available for inspection. Thereafter, Claimant initiated this arbitration procceding.

In the arbitration procceding, Respondents make three arguments why they are not required to
produce the records requested by Claimant. First, they argue that Claimant may not be a
Member, and as such is only entitled to a refund of the investment money paid to the
Respondents and no records. Sccond, they arguc that the signing of a Redemption Agrecement
by Mathcew Farkas relcascs the Respondents from any responsibility to make company records
availablc to Claimant. Third, they arguc that the request is overbroad and must be pared down.
Nonc of these arguments has merit, as discussed below.

The contention that Claimant is not a member of Respondents is belied by the records of the
Respondents, as discussed above. The fact that Respondents belicve that the Claimant signed a
Redemption Agreement as a member of Respondents is an additional admission on the part of
the Respondents that the Claimant is a Member of the Respondents with standing to inspect
records of the Company.

[t was not clear from the initial briefs and cxhibits whether Mathew Farkas signed a
Redemption Agreement for Claimant. However, the additional evidence clarified that he
actually did sign such an Agrecement. However, the evidence also shows two additional points
that render the Redemption Agreement irrclevant for the purposce of this procceding. First, the
cvidence shows that Mr. Farkas did not have authority to bind Claimant to the Redemption
Agreement, as he did not seck and obtain the consent of Mr. Flatto. Exhibit 1 to Supplemental
Dcclaration of Flatto attached to Claimant’s Response to Order Regarding Additional Evidence
Request; Supplemental Declarations of Flatto and Farkas attached to Claimant’s Responsc to
Order Regarding Additional Evidence Request. And, Claimant notificd Respondents via email
on April 18, 2017, that Mr. Farkas did not have the authority to bind Claimant under the
Redemption Agreement "unless and until approved by Adam Flatto." Exhibit 12 to Claimant's
Appx. at Ex. 3.

Sccondly, the Respondents have yet to perform under the terms of the Redemption Agreement.
Speccifically, Section 2(a) requires payment by the Company to Redeemer. Exhibit A to
Supplemental Declaration of Jay Bloom in support of Respondents™ Arbitration Brief.
Respondents concede that payment has not been made and that Respondents only “intend[]™ to
“fully perform™ at a later point in time, when sufficient funds are available. Supplemental
Declaration of Jay Bloom in support of Respondents’ Arbitration Brief 4 16. The Redemption
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Agreement, therefore, does not constitute a basis for Respondents to refuse to make company
records available to Claimant as a Member of Respondents.

Finally, Respondents contend the records inspection request is overbroad. NRS 86.241(2)
applies to the fact of this case:

2.* * Each member of a limited-liability company is entitled to obtain from the
company, from time to timc upon rcasonable demand, for any purpose
rcasonably related to the interest of the member as a member of the company:

(a)* The records required to be maintained pursuant to subsection 1

(b)* True and, in light of thc member’s stated purpose, complete records
regarding the activitics and the status of the business and financial condition of
the company;

(c)* Promptly after becoming available, a copy of the company’s federal,
statc and local income tax rcturns for cach year;

(d)* Truc and complete records regarding the amount of cash and a
description and statcment of the agreed valuc of any other property or scrvices
contributed by cach member and which cach member has agreed to contribute in
the future, and the date on which cach became a member; and

(c)* Other records regarding the affairs of the company as is just and
rcasonable under the circumstances and in light of the member's stated purposc
for demanding such records.

The right to obtain records under this subsection includecs, if rcasonable, the right
to make copies or abstracts by photographic, xerographic, clectronic or other
means.

The language of subscction (e) applics here and justifics Claimant requesting the records
requested, cven if not specifically listed in the previous sections. These include litigation
information and insurance policies. Given the circumstances of the request — pending litigation
by Respondents, represcntations by Respondents suggesting the viability of the companics is in
jeopardy, and the proposal that members sign a Redemption Agreement that substantially
compromiscs their rights as members — all justify the categories of information requested by
Claimant. The fact that Respondents have spent more than three years resisting the requested
inspection further supports the justification to examine all these categorics of documents.
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Therefore, the Panel awards in favor of Claimant and against Respondents in all respects on the
primary claim, and orders Respondents to forthwith, but no later than ten (10) calendar days
from the date of this AWARD, make all the requested documents and information available
from both companies to Claimant for inspection and copying.

Claimant has requested an award of attorneys' fees and costs. Section 13.9 of the Operating
Agreement at Exhibit 3 to the Appendix sets forth the following pertinent language: “The
arbitrators shall make findings of fact and law in writing in support of his (sic) decision, and
shall award reimbursement of attorney fees and other costs of arbitration to the prevailing party
as the arbitrator deems appropriate.”

In this case, the Panel deems it appropriate to award all of the attorneys' fees requested by
Claimant against Respondents, in the amount of $17,011.50. The Panel also deems it
appropriate to award to Claimant and against Respondent all of the arbitration filing fee(s) paid
by the Claimant, and all of the fees for the arbitration Panel paid by Claimant. The total sum of
$23,975.00 shall be paid by Respondents to Claimant within ten (10) calendar days of the date
of this AWARD.

The administrative fees of the American Arbitration Association totaling $4,400.00 and the
compensation of the arbitrators totaling $19,575.00 shall be borne Respondent. Therefore,
Respondent shall reimburse Claimant the sum of $23,975.00, representing that portion of said

fees and expenses in excess of the apportioned costs previously incurred by Claimant.

This Award is in full settlement of all claims submitted to this arbitration. All claims not
expressly granted herein are hereby denied.

This Award may be executed in any number of counterparts, each of which shall be deemed an
original, and all of which shall constitute together one and the same instrument.

Date: >hilip J. Dabney, Esq.,
Arbitrator and Panel Chair

7-75-2.06
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Date: 9-15-2020
Arbitrator

Date: ?«j{,gldop()

Arbitrator
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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 (ii) executed and agreed to, for good and valuable consideration, 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:

1.1 "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 tiled with the Nevada Secretary of State by which
the Company was organized as a Nevada limited liability company under and pursuant to 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 bankruptcy petition; (iii) becomes the subject of an order for reliet or is declared
insolvent in any federal or state bankruptcy or insolvency procecdings: (iv) files a petition or answer seeking for the
Member a reorganization, arrangement, composition, readjustiment, fiquidation, 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 tiled
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, 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 procceding seeking reorganization,
arrangement, composition, rcadjustment, liquidation, dissolution, or similar relicf 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 acquicscence, a trustee, receiver, 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 ""Capital Contribution" means any contribution by a Member to the capital of the Company.
1.6 “Class A Member" mcans a Member identitied 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" mecans 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 "Class C Member" means a Mcmber identified on SCHEDULE A hereto.
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1.11 "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.

112 "Code" mcans the Internal Revenue Code of 1986 and any successor statute, as amended from
time to time.

1.13 "Company" means First 100, LLC, a Nevada limited liability company

1.14 “Default Interest Rate" means a rate per annum equal to the lesser of (&) 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' mcans 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 taw), or the acts thereof.

1.17 "General Interest Rate" means a rate per annum equal 1o the lesser of (a) 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 ratc 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 Membcrs, whether ore 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 company.
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 admitied 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.

1.21 "Membership Interest” means the interest of a Member in the Company, including, without
limitation, rights to distributions (liquidating or otherwise), allocations, 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 statutz, as amended from time to time.

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

1.25 "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.

1.26 "Person” includes an individual, partnership, limited partnership, limited liability company,
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foreign limited liability company, trust, estate, corporation, custodian, trustee, executor, administrator, nominge or
entity in a representative capacity.

1.27  "Priority Return” mecans a sum equal to that particular Class B Member’s principal amount of
Class B Capital Contribution.

1.28 "Proceeding” mcans any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative, arbitrative or investigative.

ARTICLE Ii: 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 Sccretary of State ot Nevada.

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 to time.

2.3 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
reed 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 shall maintain records there
as required by NRS §86.241 and shall keep the street address of such principal otfice at the rcgistered 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 taw.

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 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 date the Nevada Secrctary of State issued a certificate of
organization for the Company and shall continue in existence for the period fixed in the Articles for the duration of
the Company, or such ecarlier time as this Operating Agreement may specify.

2.7 MERGERS AND EXCHANGES. The Company may be a party to: (a) a merger; or (b) an
exchange or acquisition permitted by the Act, subject to the requivements 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 1il: MEMBERS
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3.1 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 certain rights, obligations and privileges, as provided in this Agreement.

3.2 MEMBERSHIP INTERESTS. The Member names and Class A Membership Intercsts of the
Class A Members are set forth on SCHEDULE A. The Member names and Class B Membership Intercsts 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 Operating Agreement to
discretionary actions subject to a vote of Members shall solely refer to Class A Members.

ii. Class B Members are non-voting Membership Intercsts.
jii.  Class C Members are non-voting Membership Interests.

34 VOTING; PROXIES. Each outstanding Class A Membership Interest shall be entitled to one vote
per one full percent of Class A Membership Interest owned by the Member on each matter submitted to a vote at a
meeting of Members, A Member may vote either in person or by proxy exceuted in writing by the Mcmber or by his
duly authorized attomey 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 irrevocable 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 a mecting of
Class A Members.

3.6 MAJORITY VOTE. With respect Lo any matter when a quortm is present at any meeting, the vote
of the holders of a simple majority of the Membership Interesl. present in person 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.

3.7 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 mecetings by means of conference telephone or similar
communications equipment by means of which all Persons participating in the mecting can hear cach 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 objecting to the transaction of any business on the
ground that the mecting is not lawfully called or convened

3.8 CONDUCT OF MEETINGS. All mectings 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 meeting of the Members shall be held each year. Failure to hold
the annual meeting at the designated time shall not work as a dissolution of the Company.

3.10 SPECIAL MEETINGS. Special meetings of the Members may be called at any time by: (i) 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 Lo be acted on thereat. A quorum must be present for such meeting to be recognized and
effective.

3.11 NOTICE. Written or printed notice stating the place, day and hour of the meeting and, in case ofa
special meeting, the purpose or purposes for which the mecting is catled, shall be delivered not less than ten nor more
than sixty days before the date of the meeting either personally or by mail, to cach 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.

3.12 CLOSING RECORD BOOKS AND FIXING RECORD DATE. For the purpose of determining
Members entitled to notice of or to vote at any mecting 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 record 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 al a 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 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 thc 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 detcrmination 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 adjournment thercof,
except where the determination has been made through the closing of record books and the stated period of closing
has cxpired.

3.13 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 Intercst 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.

3.14 CONFIDENTIAL INFORMATION. The Members acknowledge that trom 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
identificd as being contidential (and if that information is provided in wriling, 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, betore 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 recipients 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 ol this Section may cause
irreparable injury to the Compary for which monetary damages are inadequatc, 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 trom 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 cxpressly agreed in writing, no
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Member or the Manager shall be liable for the debts, obligations or liabilities of the Company.

3.16 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 Members
then in existence.

3.17 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.

3.18 REPRESENTATIONS AND WARRANTIES. Each Member hereby represents and warrants to
the Company and each other Member that (a) if that Member is a corporation, it is duly organized, validly existing
and in goud 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
Member 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 qualificd and (i applicable) in good standing as a foreign
limited liability company in the jurisdiction of its principal place of business (if not organized therein); (¢) if that
Member is a partnership, trust, or other entity, it is duly formed, validly existing, and (il applicable) in good standing
under the law of the state of its formation, and if required by law 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 cotrect with respect to each partner (other than
limited partners), trustee, or othcr 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), parmers, trustees, beneficiaries, or other Persons necessary for the duc authorization, execution, delivery,
and performance of this Operating Agreement by that Member have been duly taken; (e) that Member has duly
executed and delivered this Operating Agreement; and (f) that Member's authorization, exccution, delivery, and
performance of this Operating Agreement do not contlict with any other agreement or arrangement to which that
Member is a party or by which it is bound.

3.19  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 [nterests of the other Members
shall be reduced accordingly on a pro rata basis. SCHEDULLE 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 admitied to the
Company, each additional member shall exccute an agreement to be bound by the terms and conditions of this
Agreement.

3.20 RESTRICTIONS ON TRANSFERENCE OF MEMBERSHIP INTEREST. Notwithstanding
anything herein to the contrary, the Membership Intercst 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
surrendercd 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 the Company and its federal tax status. An
unauthorized transfer of a Membership Interest could create a substantial hardship to the Compuny, jeopardize its
capital base, and adversely affect its tax structure. These restrictions upon ow nership 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. Notwithstanding the forcgoing restrictions upon transfer and ownership, the
following transfers arc 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 written
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 “cstate 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 trust whosc beneficiary or
beneficiaries are the Mcmber and/or the spouse of a Member, and/or the descendants of a 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 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 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 all in accordance with Article X! 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 votc of all Class A Membhers

3.21 DISPUTED TRANSFERS. The Company will not be requircd to recognize the interest of any
transferce who has obtained a purported interest as the result of a transfer of ownership which is not an authovized
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 intercst
is in question.

3.22 RIGHT OF FIRST REFUSAL. Ifany 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
Metmber makes an unauthorized transfer of a Membership Interest which the Company is required to recognize, the
interest of the transferee may then be acquircd 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 o the transferee of its intent to purchase within 90 days from the date it is finally
determmined 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 Mcmbership Interest will be the first day of the month following the month in which
notice is delivered

(t) Unless the Company and the transferee 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 qualitied
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 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 accepl 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 thercfrom 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 cqual 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 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 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 intercst 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 calendar year following closing, and subsequent annual
installments, with interest due thereon, will be due and payable, in order, on the first day of
cach 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 penalty.

(D 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 transferce whose interest is to be acquired), and when done, any
rights or obligations imposed upon the Company will instcad become, by substitution, the
rights and obligations of the Mewmbers who arc assignees.

(g) Neither the transferce of an unauthorized transfer or the Member causing the transfer will have
the right to voie 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 rcspect to any
transferred Membership [nterest that may occur, all items of income, gain, loss, deduction, and credit allocable to any
transferred Membership Interest shali 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 thercunder.

ARTICLE 1V: CAPITAL CONTRIBUTIONS

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

4.2 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
shail 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
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contributions and a date (which date may be no earlier than the fifth Business Day following each Mcmber'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) Onc or more Class A Mcmbers may provide the additional capital, with such added capital to be
reflected in that Class A Mcmber’s Capital Contribution, however, such additional capital to be entitled
to priority return 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 Dclinquent Member's Capital Call that is in default, with the following

results:

(a)

(b)

(d)

(e)

»

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
pursuant to the applicable provisions of this Opcrating Agreement;

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;

the amount loaned bears interest at the Default Intercst Rate from the day that the advance
is deemed made until the date that the loan, together with all interest accrued on it, is
repaid to the 1.ending Member;

all distributions from the Company that otherwise would be made to 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 acerued and unpaid interest and
then to principal);

the payment of the loan and interest acerued on it is secured by a security interest in the
Detinquent 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 Operating Agreement or avaitable 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 accerued
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 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 sufficient 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.

4.6 CAPITAL ACCOUNTS. A capital account shall be cstablished 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 (b)(2)(iv) 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 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 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 transferee Member in accordance with the provisions of Trcas. Reg. §1.704-

1®Y2)(IO).

ARTICLE V: ALLOCATIONS AND DISTRIBUTIONS

5.1 DISTRIBUTIONS. From time to time (but at lcast 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 cxpenses, 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.

5.2 ALLOCATION OF PROFIT DISTRIBUTIONS OF THE COMPANY. Profit disributions of
the Company in each fiscal quarter shall be allocated to the Members as follows:

I first to the Class B Members, in proportion to their respective Class B Capital Contributions,
in accordance with Section 5.3 (“Priority Return’™);

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

it 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 entirc Priority Retum.

5.3 TREATMENT OF CLASS B DISTRIBUTIONS. Class B profit distributions made pursuant to
Section 5.2(i) shall be treated as a retum 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 1o 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
Scction 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 Member, until their Capital Contribution is returned in full. Once each Class C Member’s Capital
Contribution is reduced to S0, 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 to receive a distribution, the Member has the status of and is entitled
to all remedies availablc 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 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 return the distribution
unless the Member knew that the distribution violated any provision of the Act.

OPFRA1ING AGREEMENT OF FIRST 100, LLC Page 10 of 28



OPERATING AGRFEMENT OF FIRST 100, LLC Page 11 o128



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
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 make all
decisions and take all actions for the Company not otherwise provided for in this Operating Agrecment, including,
without limitation, the following:

) hiring, managing, and terminating officers, employees, and independent contractors

?) entering into, 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;

3) 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;,
&) collecting sums due the Company;
(6) to the extent that funds of the Company are available therefore, paying debts 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:

G} selecting, removing, and changing the authority and responsibility of lawyers, accountants,
and other advisers and consultants;

(10) obtaining insurance for the Company;

an 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 otherwisc dispose of (other than by way of a pledge, mortgage,
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, 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 rendcred inapplicable by another provision of
applicable law);

Q) 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 meetings 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 (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 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 commonly used for ofticers
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. Each 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 salarics 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 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 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 prcjudice to the contract
righis, 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 Mcmber, 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 provisions o[ 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 exccution in the name of the Company of any
instrument for apparently carrying on in the usual way the business ot 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 Manager may not be removed or terminated by the
Members except by unanimous vote. The Manager may resign at any time. Such resignation shall be made in writing
and shall take cffect at the time specified therein.

6.6 VACANCIES. Any vacancy occurring in the position of Manager may be filled by the affirmative

OPERATING AGRLIMENT OF FIRST 100, LLC Page 13 0f 28



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 mecting 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 (ii) 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 arc
disclosed or are knowu 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 a quorum at a meeting
of the Members which authorizes the contract or transaction.

ARTICLY, VIE: INDEMNIFICATION

7.1 DEFINITIONS. For purposes of this Article VIL:

A. “Limited Liability Company” includes any domestic or toreign predecessor entity of the Company
in a merger, consolidation, or other transaction in which the liabilitics of the predecessor arc 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, trustce, employee, agent, or similar functionary of another foreign or domestic limited liability company,
corporation, partnership, joint venture, sole proprietorship, trust, employee bencfit 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 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 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 Person 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 (ii} 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
unlawtul; 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 Membcr 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 a proceeding by
judgment, order, settlement, or conviction, or on a plea of nolo contenderc or its equivalent is not of itsclf
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 contemplated 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 cxpenses 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 (a)
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 liable for willful or intentional misconduct in the performance of such Person's duty to
the Company.

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 (iii) by thc 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 indemnitication 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 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 indemnily 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 successful, on
the merits or otherwise, in the defense of the procecding.

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 as to entitlement to indemnification under that Section, the court shall order
indemnification and shall award to the Manager the expenses incurrced in securing the indemnification.

7.10 COURT DETERMINATION OF INDEMNIFICATION. Upon application of a 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 rclevant 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 shall be limited to reasonable cxpenses 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 bc 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 spccified
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 indemnitication 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 sccured, 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 ultimately determined that indemnification of
the Manager against expenses incurred by him in connection with that proceeding is prohibited by this Article. A
pravision 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.

7.12 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 procecding at a Lime 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 ol 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 otficer of thc 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, employce, 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, employee benefit plan or other enterprise to the
same extent that it shall indemnify and advance expenses to Manager under this Article.

7.15  ADVANCEMENT OF EXPENSES TO OFFICERS AND OTHERS. The Company shall
indemnify and advance expenses to an officer, and may indemnify and advance cxpenses 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 otherwisc.

7.16 CONTINUATION OF INDEMNIFICATION. The indemnification and advance payments

provided by this Articlc shall 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.

7.17 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 thc 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) cstablish any form of sclf-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
arrangement. 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 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 shall 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 VIlI: 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 certiticates 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 shall 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 thc 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 dircct a
new certificate or certiticates to be issued in place of any certificate 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 destroyed. When
authorizing such issuc 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 transter agents and registrars, if
any, as obligees) in such sum as it may direct as indemnity against any claim that may be madc 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 the Company of a certificate for Membership I[nterest duly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, it shall be the duty of the Company to issue a new certificate to the
Person entitled thereto, cancel the old certificate, and record the transaction upon its books.

8.4 REGISTERED MEMBERS. The Company shall be entitled to treat the holder of record ot 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 cquitable 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 Persorn, 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 partner, as defined in Section 9.3, shall cause to be prepared and
filed any necessary federal and state income tax returns for the Company, including making the clections described in
Section 9.2. Each Member shall furnish to the tax matters partner all pertinent information in its possession relating
to Company operations that is necessary to cnable 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:

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 described in §734 of the Code occurs or if a transfer of a
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. to elecl 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 intercsts 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 matters partner 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 Code. Any
Mermber who is designated tax matters partner shall inform cach 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 betore the fifth Business Day
after becoming aware thercof 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 §36222 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 Mcmboer at the address appcaring 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 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 afler the time stated in such notice, shall be equivalent to the giving of such notice.
Arttendance 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

11.1 BANKRUPTCY. If any Member becomes a Bankrupt Member, the Company shall have the
option, exercisable by notice from the Manager to the Bankrupt Member (or its representative) 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 liquidation 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 Members.

ARTICLE X1i: DISSOLUTION, LIQUIDATION. AND TERMINATION

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

12.2 LIQUIDATION AND TERMINATION. On 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 vote will appoint onc or morc Members as liquidator. The liquidator shall procced 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 borne as a Company expensc. 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 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 certificd 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 claimant
against the Company;

C. the liquidator shall pay, satisty 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 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:

1) the liquidator may sell any or all Company property, including to Members, and any
resulting gain or loss trom 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 shall be adjusted to
reflect the manner in which the 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 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 thc 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 madc 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 cach 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 liabilities 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 a compromise to which all 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. 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 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 con‘ribute 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 ot 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
1ecessary 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 cxpressly 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

(c) 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 returns 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 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 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 cach Member, and the amount of the cash
contribution and a description and statement of the agreed value of any other
contribution 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;

(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 a Member; and

(5) 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 rcasonable 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
thc 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, true copies of:

(1) the Articles and this Operating Agreement and all amendments or restatements; and
2) any of the tax rcturns 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 aftirmative votc of 98% or more of the Class A
Members.

13.3 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
ofticer position exists.

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

13.5  CONSTRUCTION. Whenever the context so requires, the gender of all words used in this
Opcrating Agreement includes the masculine, feminine, and ncuter, and the singular shall include the plural, and
conversely. All references to Articles and Sections refer to articles and scctions 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 manilested by the portion held invalid or inoperative.
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13.6 ENTIRE AGREEMENT; SUPERSEDURE. This Operating Agrecment 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 declarc any Person in default with respect to the Company, irrespective 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.

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

13.9 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 under the Commercial Arbitration Rules of the Amcrican 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. 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 selccts one arbiter, the party defending selects one arbiter and the arbiters select a third,
agreeable to the parties or, if no agreement can be rcached, then selected by the AAA. All costs related to the
arbitration shall initially be borne by the aggrieved party. [he 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 deems appropriate. The provisions hereof shall not preclude any party from
secking post arbitration injunctive relicf 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 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 SHALI 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 (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 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 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 documents and instruments and perform
any additional acts that may be necessary or appropriatc 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 III; 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.

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 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.

HHEKHEHR

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.

OPERATING AGREEMENT OF FIRST 100, LLC Page 23 of 28



MANAGER:

MEMBER:

MENMBER:

MEMBER:

MEMBER:

MANAGER:

SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company

By: - - z
Jay Bloom, Manager

MEMBERS:

SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company

By:

Jay Bloom, Manager

CBWE, LLC, a Nevada limited liability company

Carlos Cardenas, Manager

MAMBER VENTURES LLC. a Nevada limited liability company

PALADIN VENTURES, LLC, a Nevada limited liability company
By: LS MARLO TRUST

By:  _ J/«é//’ﬁ L—-—-“""‘“ '

1. Chris Morgando, “)(Ct.‘
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VIEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

BART RENDEL, an individual

Bart Rendel, individually

DUSTIN LEWIS, an individual

By:

Dustin Lewis, individually

SCOTT OLIFANT, an individual

S AFE

Scott Olifant, Esq., Imln'ldu'll{

ROBERT CURTAY, an indi

By:

Robert Erurley, indi

HANNAH HARVEY, an individual

I[dnndh Harvey| II\(‘IVI((

JETHRO WAYNE GORDON, an individual

Qe

Jethro Wayne Gordon |nd1v1dually

WENDELL BROWN, an individual

By:
Wendell Brown, individually
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MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MENMBER:

GLENN PLANTONE, an indif"dpal

oy ,\v/ f
s in&iv(lduully

By:
Erin Quatrale, i

A,
(I\L @Sv

MARILYN WILEY, an individual

v W

Marilyn Wilcy, individua

DENNIS WIIFY¥Y+un individual

By:

Dennis Wiley, individually

MARK HOSTETLER, an individual

By:

Mark Hostetler, individuaily

ALAN AND THERESA LAHRS, jointly and individually

f-é ) &/l ,JCI-L .

ZU D

ot
By: ¢ e Nt len .
Alan Lahrs
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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

MEMBER" BASIS INVESTMENTS. LI1.C a Texas Limited Liability Company

/ ‘ )
B ;
MEMBER: GREG AN/LAURIE DARROEH, jointly and individually
/ : /
g . ;L
B! Z C .
- _  Creg Darroch Laurie Darroch
MEMBER: CATHERYN COPE, an individuzl
By

Catheryn Cope, individually
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Schedule A:

List of Members

Paid in Capital series A PIC Series 8 PIC Series C PIC

S 185.00 Paladin Ventures, LLC 7.500% S  185.00

S 185.00 Mamber Ventures, LLC 7.500% $  185.00

S 185.00 CBWE, LLC 6.000% $ 185.00

S 185.00 SJC, LLC 45.625% S 185.00

S 65.00 Mark Hostetler 6.500% S 65.00

$ 30.00 Bart Rendel, COO 3.000% S 30.00

S 20.00 Dustin Lewis, CFO 2.000% $ 20.00

S 20.00 Rob Curley, CTO 2.000% S 20.00

S 20.00 Wendell Brown 2.000% S 20.00

$ 17.50 Dennis Wiley 1.750% S 17.50

$ 15.00 Scott Olifant, Esq 1.625% S 16.25

S 6.88 Marilyn Wiley 0.688% S 6.88

$ 5.00 Jeffrey Albregts 0.500% $ 5.00

S 1.88 Glenn Plantone 0.188% § 1.88

$ 1.25 Hannah Harvey 0.125% $ 1.25

S 1.25 Jethro Gordon 0.125% $ 1.25

S 0.63 Erin Quatrale 0.063% $ 0.63

$ 500,000.00 Basis Investments, LLC 5.000% S 50.00 50.00% S 499,950.00

S 100,000.00 Marylin Wiley 1.000% S 10.00 10.00% S 99,9390.00

S 100,000.00 Kent Adamson 1.000% S 10.00 10.00% $ 99,9390.00

S 50,000.00 Alan & Theresa Lahrs 0.500% § 5.00 5.00% S 49,995.00

S 50,000.00 Alan & Theresa Lahrs 0.500% S 5.00 5.00% S 49,995.00

S 50,000.00 Jean Kempner 0.500% $ 5.00 5.00% $ 49,995.00

S 50,000.00 Jeffrey Albregts 0.500% $ 5.00 5.00% $  49,995.00

S 50,000.00 Amy and Armond Farr 0.500% $ 5.00 5.00% S 49,995.00

S 25,000.00 Scott Olifant, Esq 0.250% $ 2.50 2.50% $ 24,997.50

S 25,000.00 Glenn Plantone 0.250% S 2.50 2.50% S 24,997.50

S 1.88 Scott Olifant, Esq 0.188% S 1.88

S 3.75 Glenn Plantone 0.375% § 3.75

S 1.25 JWL Management 0.125% § 125

S 2.50 Greg and Laurie Darroch 0.250% $ 2.50

S 100,000.00 Greg and Laurie Darroch 0.500% § 5.00 2.00% $ 99,995.00
S 50,000.00 Laurie Darroch 0.250% $ 2.50 1.00% $ 49,997.50
S, 50,000.00 Catheryn Cope 0.250% $ 2.50 1.00% $ 49,997.50
S 50,000.00 JWL Management 0.250% $ 2.50 1.00% S 49,997.50
S 50,000.00 Glenn Plantone 0.250% $ 2.50 1.00% $ 49,997.50
S 75,000.00 Scott Olifant 0.375% § 3.75 1.00% S 74,996.25
S 1,375,953.76 Total 100.000% S 1,073.76 100.00% S 999,900.00 7.00% S 374,981.25
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Garman Tumer Gordon

Attorneys At Law

7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119

{725) 777-3000

Electronically Filed |
11/17/2020 11:53 AM
Steven D. Grierson ‘

ORDR CLERK OF THE COU
GARMAN TURNER GORDON LLP Cﬁ&wf ,gbw-pa

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

Fax: (725) 777-3112
Attorneys for Plaintiff

DISTRICT COURT i

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

. . ..... | MOTION TO CONFIRM ARBITRATION
FIRST 100, LLC, a Nevada Limited Liabilityl s wARD AND DENYING DEFENDANTS’

Company; FIRST ONE HUNDRED \ _
HOLDINGS, LLC, a Nevada limited liability COUNTERMOTION TO MODIFY

company aka 1% ONE HUNDRED HOLDINGS| AWARD; AND JUDGMENT
LLC, a Nevada Limited Liability Company, .
Date of Hearing: November 2, 2020

|
Defendants. Time of Hearing: 9:00 a.m. i
|

On October 1, 2020, Plaintiff TGC/FARKAS FUNDING, LLC (“Plaintiff”) filed the

Motion to Confirm Arbitration Award (the “Motion”). Defendants First 100, LLC and First One

Hundred Holdings, LLC (“Defendants™) filed their Limited Opposition to Confirm Arbitration
Award (the “Opposition™) and Countermotion to Modify Award Per NRS 38.242 (the |
“Countermotion”) on October 15, 2020, and Plaintiff filed its Reply to Defendants’ Limited
Opposition to Confirm Arbitration Award and Countermotion to Modify Award Per NRS 38.242
(the “Reply’) on October 26, 2020. This Court held a hearing on November 2, 2020.

The Court, having considered the Motion, the Opposition and Countermotion, and the
Reply, as well as the oral argument of counsel, finds and concludes as follows:

On January 7, 2020, Plaintiff initiated an arbitration with the American Arbitration
Association against Defendants relating to whether Plaintiff was entitled to the production and |

examination of Defendants’ records. The requested records were set forth in Exhibit 13 to

Case Number: A-20-822273-C
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Garman Tumer Gordon
LLP
Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
(725) 777-3000

Claimant’s Appendix to Claimant’s Arbitration Brief.

On September 15,2020, the Arbitration Panel issued its Decision and Award of Arbitration
Panel (the “Final Award”) (1) ordering that Defendants “forthwith, but no later than ten (10)
calendar days from the date of [the Final Award], make all the requested documents and
information available from both companies to [Plaintiff] for inspection and copying,” and (2)
awarding attorneys’ fees and arbitration panel fees to Plaintiff in the total sum of $23,975.00,
which sum was also to be paid within ten (10) calendar days from the date of the Final Award.

Plaintiff served Defendants with this action and Motion on October 7 and October 8, 2020.

Defendants are both Nevada limited-liability companies and subject to the Court’s
jurisdiction.

NRS 38.239 authorizes an applicant to move for confirmation of a final arbitration
decision. The plain language of the statute requires this Court to confirm the Final Award unless
it is modified, corrected, or vacated. Furthermore, Defendants do not oppose the confirmation of

the Final Award.

Instead, Defendants’ Countermotion requests that the Court modify the Final Award to |

require Plaintiff to pay, in advance, fees and costs associated with Defendants’ production of the |

requested company records. Defendants contend that the requested modification is permitted |

under NS 38.242(1)(c).

NRS 38.242 allows an award to be modified or corrected, but only if:

(a) There was an evident mathematical miscalculation or an evident mistake in
the description of a person, thing or property referred to in the award;

(b) The arbitrator has made an award on a claim not submitted to the arbitrator
and the award may be corrected without affecting the merits of the decision upon
the claims submitted; or

(c) The award is imperfect in a matter of form not affecting the merits of the
decision on the claims submitted.

NRS 38.242(1). The Court finds that none of these situations apply here.

The Court finds that the modification requested in the Countermotion is not a mere

correction of an “imperfection in a matter of form,” but instead seeks to alter the merits of the Final

Award to award Defendants relief that was absent from the Final Award.
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Garman Tumer Gordon

LLP
Attorneys At Law

7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119

(725) 777-3000

Based upon the foregoing, and good cause appearing therefore,

IT IS HEREBY ORDERED that Plaintiff’s Motion to Confirm Arbitration Award is
GRANTED.

IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that Plaintiff
TGC/FARKAS FUNDING, LLC, shall have JUDGMENT jointly and severally against
Defendants FIRST 100, LLC, and FIRST ONE HUNDRED HOLDINGS, LLC, aka I** ONE
HUNDRED HOLDINGS, LLC, in the amount of TWENTY-THREE THOUSAND, NINE

HUNDRED AND SEVENTY-FIVE DOLLARS ($23,975.00), plus statutory interest, to be |

adjusted as set forth in NRS 17.130, which as of the date of the entry of Judgment was $3.45 per |

day, from October 8, 2020, until this Judgment is satisfied.
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that Defendants shall

make all the requested documents and information available from both companies to Plaintiff for

inspection and copying, as set forth in the Final Award and Exhibit 13 to Claimant’s Appendix to |

Claimant’s Arbitration Brief.

IT IS FURTHER ORDERED that Defendants’ Countermotion to Modify Award Per
NRS 38.242 is DENIED.

IT IS SO ORDERED this 17 day of November ,2020.

Vel
L

//'7"‘"——
. //'

R A
DISTRICT JUDGE




|
Order Granting Plaintiff’s Motion to Confirm Arbitration Award and Denying Defendants’ l
Countermotion to Modify Award; and Judgment |
2 A-20-822273-C |

3 Respectfully submitted: Approved as to form and content:
4 GARMAN TURNER GORDON LLP MAIER GUTIERREZ & ASSOCIATES

5 /s/ Dylan T. Ciciliano /s/ Danielle J. Barraza

ERIKA PIKE TURNER JOSEPH A. GUTIERREZ

6 Nevada Bar No. 6454 Nevada Bar No. 9046

7 DYLAN T. CICILIANO DANIELLE J. BARRAZA i
Nevada Bar No. 12348 Nevada Bar No. 13822 '

8 7251 Amigo Street, Suite 210 8816 Spanish Ridge Avenue -

Tel: (725) 777-3000 Las Vegas, Nevada 89148

9 Fax: (725) 777-3112 Attorneys for Defendants
Attorneys for Plaintiff
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Garman Tumer Gordon
LLP 4
Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
(725) 777-3000




From: Danielle Barraza <djb@mgalaw.com>

Sent: Thursday, November 12, 2020 11:40 AM
To: Dylan Cicitiano

Cc: Erika Turner; Joseph Gutierrez; Max Erwin
Subject: RE: Order Re: Motion to Confirm

Yes, you can affix my c-signature on this version.

Thanks,

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

Las Vegas, Nevada 89148

Tel: 702.629.7900 | Fax: 702.629.7925

From: Dylan Ciciliano <dciciliano@Gtg.legal>

Sent: Thursday, November 12,2020 11:27 AM

To: Danielle Barraza <djb@mgalaw.com>

Cc: Erika Turner <eturner@Gtg.legal>; Joseph Gutierrez <jag@mgalaw.com>; Max Erwin <MErwin@Gtg.legal>
Subject: RE: Order Re: Motion to Confirm

Danielle,

| accepted your redline changes. Can | affix your signature?

725 777 3000 725777 3112

WWWw. E d

From: Danielle Barraza <djb@mgalaw.com>

Sent: Thursday, November 12, 2020 11:12 AM

To: Dylan Ciciliano <dciciliano@Gtg.legal>

Cc: Erika Turner <eturner@Gtg.legal>; Joseph Gutierrez <jag@mgalaw.com>; Max Erwin <MErwin@Gtg.legal>
Subject: RE: Order Re: Motion to Confirm




Dylan, I’m not sceing that the Court actually made the majority of the findings set forth in the drafted order. In
any event, we have kept most of the findings in-tact and made only a few redlines in an effort to come to an
agreement on this. See attached.

Thank you,

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

Las Vegas, Nevada 89148

Tel: 702.629.7900 | Fax: 702.629.7925

dibwmealaw.com |

From: Dylan Ciciliano <dciciliano@Gtg.legal>

Sent: Thursday, November 12, 2020 10:15 AM

To: Danielle Barraza <dib@mgalaw.com>

Cc: Erika Turner <eturner@Gtg.legal>; Joseph Gutierrez <jag@mgalaw.com>; Max Erwin <MErwin@Gtg.legal>
Subject: FW: Order Re: Motion to Confirm

Danielle,

| wanted to follow up on the attached. We intend on submitting the order to the Court by noon tomorrow.

Thank you,

Dylan

Dylan T, Ciciliano, Lsq.

Al

Ph 725 777 3000 <« 725777 3112

www.gtg.legal

From: Dylan Ciciliano

Sent: Monday, November 9, 2020 9:24 PM

To: Danielle Barraza <djb@mgalaw.com>

Cc: Erika Turner <eturner@Gtg.legal>; jag@mgalaw.com; Max Erwin <MErwin@Gtg.legal>
Subject: Order Re: Motion to Confirm

Danielle,

Attached is the draft order on Plaintiff TGC/FARKAS FUNDING, LLC's Motion to Confirm Arbitration Award. Please let me
know if | may affix your signature.



Thank you,

Dylan

725 777 3000 725777 3112

www.gtg lega

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.

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 Turner Gordon

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
(725) 777-3000

ELECTRONICALLY SERVED

6/11/2021 11:12 AM
Electronically Filed

;06"]1'2021 11:12 AI\./!

ORDR CLERK OF THE COURT
GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER

Nevada Bar No. 6454

Email: eturner@gtg.legal

DYLAN T. 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 AWARDING ATTORNEYS’

o .. ... | FEES AND COSTS
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.

ORDER AWARDING ATTORNEYS’ FEES AND COSTS

On April 9, 2021, Plaintiff TGC/FARKAS FUNDING, LLC (“Plaintiff”) filed a
Declaration of Erika Pike Turner, Esq. in Support of Award of Fees and Costs (the “Declaration™).
On April 19, 2021, Defendants FIRST 100, LLC and FIRST ONE HUNDRED HOLDINGS, LLC |
aka 1" ONE HUNDRED HOLDINGS LLC (“Dcfendants™) and non-party JAY BLOOM filed
Defendants™ Opposition to Plaintiff’s Declaration in Support of Fees and Costs Award (the
“Opposition”). On April 23, 2021, Plaintiff filed its Reply to Defendants ' Opposition to Plaintiff's
Declaration in Support of Fees and Costs Award (the “Reply”). The Court, having considered the
Declaration, the Opposition, the Reply, as well as the exhibits thercto, FINDS and CONCLUDES

as follows:

The Court has considered cach of those factors outlined in Brunzell v. Golden Gate !

1
Case Number; A-20-822273-C




1 || National Bank, 85 Nev. 345, 455 P.2d 31 (1969) (the skill and experience of Plaintiff’s counsel, |
2 || the nature of the work to be performed, the actual work performed, as well as the result achieved), |
3 || and thereon concludes that Plaintiff has shown in the civil contempt context adequate factual and

4 || legal bases for a remedial award of attorneys’ fees in the sum of $146,719.00 and costs in the sum ‘
5 || of $4,816.81. Plaintiff has shown in the civil contempt context adequatc factual and legal bases |
6 || for a remedial award for thc conduct described at length in the Court’s Findings of Fuact,
7 || Conclusions of Law and Decision entered April 7, 2021.

8 The Court thercfore hereby enters a total award of civil contempt sanctions in favor of
9 Plaintiff in the total amount of $151,535.81, which amount must be paid by Defendants and/or Jay

10 || Bloom as a condition of purging the contempt.

12 BEREDtrs thry-of 2024 .
13 ) J.
Dated this 11th day of June, 202
14 )
15 = ﬂ
16 DISTRICT COURT JUDGE
17 FD8 409 3937 0C15
Mark R. Denton

3 District Court Judge
19 Respectfully submitted: Reviewed and disapproved:
20 GARMAN TURNER GORDON LLP MAIER GUTIERREZ &ASSOCIATES
21 s/ Erika Pike Turner DISAPPROVED :

Erika Pike Turncr, Esq., Bar No. 6454 Joseph A. Gutierrez, Esq., Bar No. 9046
22 || DylanT. Ciciliano, Esq., Bar. No. 12348 Danicllc J. Barraza, Esq., Bar No. 13822

7251 Amigo Strecet, Suite 210 8816 Spanish Ridee A
23 Las Vegas, Ncvada 89119 panish Ridge Avenue

Attorneys for Plaintiff Las Vegas, chada 89148 .
24 | Attorneys for Defendants First 100, LLC

and st One Hundred Holdings, LLC and non-

25 party Jay Bloom
26
27
28

LLe
Attorneys At Law
7251 Amigo Street. Suite 210
Las Vegas, Nevada 89119 2

Gamman Turner Gordon i
|
!
(725) 777-3000 ‘
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DISTRICT COURT
CLARK COUNTY, NEVADA

TGC/Farkas Funding, LLC, CASE NO: A-20-822273-C

Plaintiff(s)
DEPT. NO. Department 13

VS.

First 100, LLC, Defendant(s)

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was gencrated by the Eighth Judicial District
Court. The foregoing Order was served via the court’s clectronic cFile system to all
recipients registered for e-Service on the above entitled casc as listed below:

Scrvice Date: 6/11/2021

Dylan Ciciliano dciciliano(@gtg.lcgal
Erika Turner cturner@gtg.lcgal
MGA Docketing docket@mgalaw.com
Tonya Binns tbinns(@gtg.legal
Bart Larscn blarsen(@shca.law
Max Erwin merwin(@gtg.legal
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Garman Tumer Gordon

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
725) 777-3000

NEOJ

GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER
Nevada Bar No. 6454

Email: eturner@gtg.legal
DYLAN T. CICILIANO
Nevada Bar. No. 12348
Email: dciciliano@gtg.legal
7251 Amigo Street, Suite 210
Las Vegas, Ncvada 89119
Tel: (725) 777-3000

Fax: (725) 777-3112
Attorneys for Plaintiff

Electronically Filed
6/11/2021 1:09 PM
Steven D. Grierson |

CLERi OF THE COUE!El

DISTRICT COURT

CLARK COUNTY, NEVADA

TGC/FARKAS FUNDING, LLC,
Plaintift,

VS.

FIRST 100, LLC, a Nevada Limited Liability,
Company; FIRST ONE HUNDRED
HOLDINGS, LLC, a Nevada 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
AWARDING ATTORNEYS' FEES AND
COSTS

NOTICE OF ENTRY OF ORDER AWARDING ATTORNEYS' FEES AND COSTS

PLEASE TAKE NOTICE that an Order Awarding Attorneys’ Fees and Costs, a copy of

which is attached hereto, was entered in the above-captioned casc on the 11" day of June, 2021.

DATED this 11" day of April, 2021.

GARMAN TURNER GORDON LLP

S

Erika Pike Turner

ERIKA PIKE TURNER
Ncvada 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

1

Case Number: A-20-822273-C



CERTIFICATE OF SERVICE

The undersigned, hereby certifies that on the 11" day of April, 2021, he served a copy of
? the NOTICE OF ENTRY OF ORDER AWARDING ATTORNEYS' FEES AND COSTS, by
> electronic service in accordance with Administrative Order 14.2, to all interested partics, through |
: the Court’s Odyssey E-File & Serve system addressed to:
6 Joscph A. Guticrrez, Esq.

Danielle J. Barraza, Esq.
7 || MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenuc
8 || Las Vegas, Ncvada 89148
Email: jag@mgalaw.com
9 djb@mgalaw.com
10 Attorneys for Defendants

11 || Bart K. Larsen, Esq.

SHEA LARSEN

12 || 1731 Village Center Circle, Suite 150
Las Vegas, NV 89134

13 || Email: blarsen@shca.law

14 Attorneys for Raffi Nahabedian

15 [ further certify that I served a copy of this document by cmailing it and mailing a truc and

16 || correct copy thercof via U.S Regular Mail, postage prepaid, addressed to:

v Kenneth E. Hogan, Esq.

18 HOGAN HULET PLLC

1140 N. Town Center Dr., Suite 300
19 I Las Vegas, NV 89144

20 Email: ken@h2lcgal.com
Attorneys for Matthew Farkas

21
22
23

24 /s/ Max Erwin
25 An Employce of
GARMAN TURNER GORDON LLP

26
27
28

Garman Turner Gordon

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 2
(725) 777-3000
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Garman Turner Gordon

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
{725) 777-3000

ELECTRONICALLY SERVED

6/11/2021 11:12 AM
Electronically Filed

06/11/2021 11:12 AI\‘I

A

ORDR CLERK OF THE COURT
GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER

Nevada Bar No. 6454

Email: cturner@gtg.legal

DYLAN T. 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 AWARDING ATTORNEYS’

.. . ... | FEES AND COSTS
FIRST 100, LLC, a Ncvada Limited Liability,

Company; FIRST ONE HUNDRED
HOLDINGS, LLC, a Ncvada limited liability,
company aka 1 ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

Decfendants.

ORDER AWARDING ATTORNEYS’ FEES AND COSTS

On April 9, 2021, Plaintiff TGC/FARKAS FUNDING, LLC (“Plaintiff”) filed a
Declaration of Evika Pike Turner, Esq. in Support of Award of Fees and Costs (the “Declaration’).
On April 19, 2021, Defendants FIRST 100, LLC and FIRST ONE HUNDRED HOLDINGS, LLC
aka 1™ ONE HUNDRED HOLDINGS LLC (“Decfendants”) and non-party JAY BLOOM filed
Defendants' Opposition to Plaintiff's Declaration in Support of Fees and Costs Award (the

“Opposition™). On April 23,2021, Plaintiff filed its Reply to Defendants ' Opposition to Plaintiffs

Declaration in Support of Fees and Costs Award (the “Reply’”). The Court, having considered the |

Declaration, the Opposition, the Reply, as well as the exhibits thercto, FINDS and CONCLUDES

as follows:

The Court has considered each of those factors outlined in Brunzell v. Golden Gate

|
Case Number: A-20-822273-C
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Garman Turner Gordon
LLP

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
(725) 777-3000

National Bank, 85 Nev. 345, 455 P.2d 31 (1969) (the skill and experience of Plaintiff’s counsel,
the nature of the work to be performed, the actual work performed, as well as the result achieved), ‘
and thereon concludes that Plaintiff has shown in the civil contempt context adequate factual and |
legal bascs for a remedial award of attorneys’ fees in the sum of $146,719.00 and costs in the sum
of $4,816.81. Plaintiff has shown in the civil contempt context adequate factual and legal bases
for a remedial award for the conduct described at length in the Court’s Findings of Fact, |
Conclusions of Law and Decision entered April 7, 2021,

The Court therefore hereby enters a total award of civil contempt sanctions in favor of
Plaintiff in the total amount of $151,535.81, which amount must be paid by Defendants and/or Jay |

Bloom as a condition of purging thc contcmpt.

PGt i 1 i aVata X1
l l lS SO eltBEi(LU LTS Udy Ul s &SI

Dated this 11th day of June, 2021

= Z% !

DISTRICT COURT JUDGE

FD8 409 3937 0C15
Mark R. Denton
District Court Judge

Respectfully submitted: Reviewed and disapproved:

GARMAN TURNER GORDON LLP MAIER GUTIERREZ &ASSOCIATES
s/ Erika Pike Turner DISAPPROVED

Erika Pike Turner, Esq., Bar No. 6454 Joscph A. Guticrrez, Esq., Bar No. 9046

Dylan T. Ciciliano, Esq., Bar. No. 12348 Daniclle J. Barraza, Esq., Bar No. 13822

7251 Amigo Street, Suite 210 . .

Las Vegas, Nevada 89119 8816 Spanish Ridge Avenuc

Las Vegas, Nevada 89148

Attorneys for Defendants First 100, LLC

and 1st One Hundred Holdings, LLC and non-
party Jay Bloom

Attorneys for Plaintiff
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CSERV

DISTRICT COURT
CLARK COUNTY, NEVADA
TGC/Farkas Funding, LLC, CASE NO: A-20-822273-C
Plaintiff(s)
DEPT. NO. Department 13
Vs,

First 100, LLC, Dcfendant(s)

AUTOMATED CERTIFICATE OF SERVICE

This automated certificate of service was generated by the Eighth Judicial District
Court. The forcgoing Order was served via the court’s clectronic cFile system to all
recipients registered for c-Service on the above entitled casc as listed below:

Service Date: 6/11/2021

Dylan Ciciliano deiciliano@gtg.lcgal
Erika Turner cturner(@gtg.lcgal
MGA Docketing docket@mgalaw.com
Tonya Binns tbinns(@gtg.lcgal
Bart Larsen blarsen(@shca.law
Max Erwin merwin(@gtg.legal




