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CHRONOLOGICAL INDEX OF RESPONDENT'S APPENDIX

Date

Description

Bates No.

Vol.

12/12/2012

Exhibit 07, First Amended
Operating Agreement of First
100, LLC (PLTF 032 - 059),
admitted on 3/3/2021

SA0001 - 0028

10/21/2013

Exhibit 20, TGC Farkas Funding
LLC Agreement (PLTF 150 -
172), admitted on 3/10/2021

SA0029 - 0051

12/4/2013

Exhibit 08, 1st One Hundred
Holdings, LLC Operating
Agreement (PLTF_060 — 090),
admitted on 3/3/2021

SA0052 - 0082

4/18/2017

Exhibit 21, Email to First 100
(PLTF 173 - 178), admitted on
3/3/2021

SA0083 - 0088

5/2/2017

Exhibit 01, Demand for
Production from TGC Farkas
Funding, LLC (PLTF 001 —
004), admitted on 3/3/2021

SA0089 - 0092

7/13/2017

Exhibit 22, Letter to Joseph
Gutierrez, Esq. (PLTF 179 -
195), admitted on 3/3/2021

SA0093 - 0109

9/9/2019

Exhibit 26, First 100, LLC
Secretary of State Entity Detail
(PLTF 212 —228), admitted on
3/10/2021

SA0110-0126

10/29/2019

Exhibit 27, 1st One Hundred
Holdings, LLC Secretary of
State Entity Detail (PLTF 229 —
239), admitted on 3/10/2021

SA0127-0137

8/1/2020

Exhibit 23, TGC Farkas
Funding, LLC Amendment to
Operating Agreement
(PLTF_196 - 202), admitted on
3/3/2021

SA0138 -0144




Date

Description

Bates No.

Vol.

9/15/2020

Exhibit 02, Arbitration Award
(PLTF_005 - 010), admitted on
3/10/2021

SA0145 - 0150

12/30/2020

Declaration of Service to Jay
Bloom of Notice of Entry of
Order Granting Plaintiff's Ex-
Parte Application for Order to
Show Cause Why Defendants
and Jay Bloom Should Not Be
Held in Contempt of Court

SAO0151

1/5/2021

Declaration of Service to Jay
Bloom of Subpoena Duces
Tecum served upon Maier
Gutierrez and Associates

SA0152

1/6/2021

Exhibit 13, Settlement
Agreement (PLTF 106 — 108),
admitted on 3/10/2021

SA0153 - 0155

1/14/2021

Exhibit 11, Correspondence
from Raffi Nahabedian, Esq. re
Substitution of Counsel

(PLTF _096 — 101), admitted on
3/3/2021

SA0156 - 0161

1/15/2021

Exhibit 25, Email from Dylan
Ciciliano to Raffi Nahabedian
(PLTF_209 —211), admitted on
3/3/2021

SA0162 - 0164

1/23/2021

Exhibit FF, Declaration of
Matthew Farkas (FIRST0506-
0509), admitted on 3/3/2021

SA0165-0168

1/24/2021

Exhibit 17, Email from Jay
Bloom to Matthew Farkas re
Matthew Farkas Affidavit
(PLTF 123 - 128), admitted on
3/10/2021

SA0169 -0174




Date

Description

Bates No.

Vol.

1/26/2021

Appendix of Exhibits to
Opposition to Defendants’
Motion to Enforce Settlement
and Vacate Post-Judgment
Discovery proceedings; and
Countermotion 1) To Strike the
Affidavit of Jason Maier, and 2)
For Sanctions

SA0175 - 0397

II

2/22/2021

Plaintiff's Motion to Compel and
For Sanctions; And Application
for Ex-Parte Order Shortening
Time

SA0398 - 0526

II

3/3/2021

Exhibit 30, Nahabedian Call Log
(PLTF_569), admitted on
3/10/2021

SA0527

I1I

3/3/2021

Exhibit 28, Nahabedian Emails
(PLTF 240 - 567), admitted on
3/3/2021

SA0528 - 1018

LIV,V

3/3/2021

Exhibit 29, Nahabedian Texts
with Bloom (PLTF_568),
admitted on 3/10/2021

SA1019

vV

3/11/2021

Order Granting Plaintiff's
Motion to Compel and Denying
Countermotion for Protective

Order and Sanctions Pursuant to
NRS 18.010(2)(b)

SA1020 - 1026

6/2/2021

Minute Order regarding
attorneys’ fees and costs

SA1027

8/6/2021

Defendants' Status Report on
Compliance with the Court's
Orders

SA1028 - 1059

8/9/2021

Court Minutes - Status Check

SA1060

9/15/2021

Appellants Opening Brief
Nevada Supreme Court Case No.
82794

SA1061 - 1105

<|<




ALPHABETICAL INDEX OF RESPONDENT'S APPENDIX

Date

Description

Bates No.

Vol.

9/15/2021

Appellants Opening Brief
Nevada Supreme Court Case No.
82794

SA1061 - 1105

v

1/26/2021

Appendix of Exhibits to
Opposition to Defendants’
Motion to Enforce Settlement
and Vacate Post-Judgment
Discovery proceedings; and
Countermotion 1) To Strike the
Affidavit of Jason Maier, and 2)
For Sanction

SA0175 - 0397

II

8/9/2021

Court Minutes - Status Check

SA1060

12/30/2020

Declaration of Service to Jay
Bloom of Notice of Entry of
Order Granting Plaintiff's Ex-
Parte Application for Order to
Show Cause Why Defendants
and Jay Bloom Should Not Be
Held in Contempt of Court

SAO0151

1/5/2021

Declaration of Service to Jay
Bloom of Subpoena Duces
Tecum served upon Maier
Gutierrez and Associates

SA0152

8/6/2021

Defendants' Status Report on
Compliance with the Court's
Orders

SA1028 - 1059

5/2/2017

Exhibit 01, Demand for
Production from TGC Farkas
Funding, LLC (PLTF_001 —
004), admitted on 3/3/2021

SA0089 - 0092

9/15/2020

Exhibit 02, Arbitration Award
(PLTF _005 - 010), admitted on
3/10/2021

SA0145 - 0150




Date

Description

Bates No.

Vol.

12/12/2012

Exhibit 07, First Amended
Operating Agreement of First
100, LLC (PLTF_032 - 059),
admitted on 3/3/2021

SA0001 - 0028

12/4/2013

Exhibit 08, 1st One Hundred
Holdings, LLC Operating
Agreement (PLTF 060 — 090),
admitted on 3/3/2021

SA0052 - 0082

1/14/2021

Exhibit 11, Correspondence
from Raffi Nahabedian, Esq. re
Substitution of Counsel

(PLTF _096 — 101), admitted on
3/3/2021

SA0156 - 0161

1/6/2021

Exhibit 13, Settlement
Agreement (PLTF 106 — 108),
admitted on 3/10/2021

SA0153 -0155

1/24/2021

Exhibit 17, Email from Jay
Bloom to Matthew Farkas re
Matthew Farkas Affidavit
(PLTF 123 - 128), admitted on
3/10/2021

SA0169 - 0174

10/21/2013

Exhibit 20, TGC Farkas Funding
LLC Agreement (PLTF 150 -
172), admitted on 3/10/2021

SA0029 - 0051

4/18/2017

Exhibit 21, Email to First 100
(PLTF_173 - 178), admitted on
3/3/2021

SA0083 - 0088

7/13/2017

Exhibit 22, Letter to Joseph
Gutierrez, Esq. (PLTF 179 -
195), admitted on 3/3/2021

SA0093 - 0109

8/1/2020

Exhibit 23, TGC Farkas
Funding, LLC Amendment to
Operating Agreement

(PLTF _196 - 202), admitted on
3/3/2021

SA0138-0144




Date

Description

Bates No.

Vol.

1/15/2021

Exhibit 25, Email from Dylan
Ciciliano to Raffi Nahabedian
(PLTF 209 —211), admitted on
3/3/2021

SA0162 - 0164

9/9/2019

Exhibit 26, First 100, LLC
Secretary of State Entity Detail
(PLTF_212 —228), admitted on
3/10/2021

SA0110-0126

10/29/2019

Exhibit 27, 1st One Hundred
Holdings, LLC Secretary of
State Entity Detail (PLTF 229 —
239), admitted on 3/10/2021

SA0127-0137

3/3/2021

Exhibit 28, Nahabedian Emails
(PLTF 240 - 567), admitted on
3/3/2021

SA0528 - 1018

1L, 1V, V

3/3/2021

Exhibit 29, Nahabedian Texts
with Bloom (PLTF_568),
admitted on 3/10/2021

SA1019

vV

3/3/2021

Exhibit 30, Nahabedian Call Log
(PLTF_569), admitted on
3/10/2021

SA0527

II

1/23/2021

Exhibit FF, Declaration of
Matthew Farkas (FIRST0506-
0509), admitted on 3/3/2021

SA0165-0168

6/2/2021

Minute Order regarding
attorneys’ fees and costs

SA1027

3/11/2021

Order Granting Plaintiff's
Motion to Compel and Denying
Countermotion for Protective

Order and Sanctions Pursuant to
NRS 18.010(2)(b)

SA1020 - 1026

2/22/2021

Plaintiff's Motion to Compel and
For Sanctions; And Application
for Ex-Parte Order Shortening
Time

SA0398 - 0526

I1I




CERTIFICATE OF SERVICE

I hereby certify that the foregoing RESPONDENTS APPENDIX IN
SUPPORT OF RESPONDENT’S ANSWERING BRIEF VOLUME II of V was
filed electronically with the Nevada Supreme Court on January 3, 2022. Electronic

Service of the foregoing document shall be made in accordance with the Master

Service List as follows:

MAIER GUTIERREZ & ASSOCIATES

JASON R. MAIER

Nevada Bar No. 8557
Email: jrm@mglaw.com
Joseph A. Gutierrez
Nevada Bar No. 9046
Email: jag@mgalaw.com
Danielle J. Barraza
Nevada Bar No. 13822
Email: djb@mgalaw.com
8816 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Attorneys for Appellants

BY: /s/ Max Erwin

an employee of Garman Turner Gordon LLP
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Garman Tumer Gordon

LLP
Attorneys At Law

7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119

(725) 777-3000

APEN

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/ Judgment Creditor

DISTRICT COURT
CLARK COUNTY, NEVADA

TGC/FARKAS FUNDING, LLC,
Plaintiff/Judgment Creditor,

Vs.

FIRST 100, LLC, a Nevada Limited Liability

Company; FIRST ONE HUNDRED

HOLDINGS, LLC, a Nevada limited liability

company aka 1%t ONE HUNDRED HOLDINGS

LLC, a Nevada Limited Liability Company,

Defendants/Judgment Debtors.

Electronically Filed
1/26/2021 11:58 AM
Steven D. Grierson

CLER? OF THE COUE :I

CASE NO. A-20-822273-C
DEPT. 13

APPENDIX OF EXHIBITS TO
OPPOSITION TO DEFENDANTS’
MOTION TO ENFORCE SETTLEMENT
AND VACATE POST-JUDGMENT
DISCOVERY PROCEEDINGS; AND
COUNTERMOTION 1) TO STRIKE THE
AFFIDAVIT OF JASON MAIER, AND

2) FOR SANCTIONS

Date of Hearing: January 28, 2021

Exhibit Description Bates Numbers
1 Declaration of Matthew Farkas OPPOQO1 - 005
September 17, 2020 Email attaching signature to OPPQ06 - 008
1-A Amendment to Limited Liability Company Agreement of
TGC/Farkas Funding, LLC
1-B Engagement Letter for Mr. Nahabedian OPP0O09 - 013
1-C Settlement Agreement OPP014 - 018
1-D | January 6, 2021 Letter to Erika Pike Turner OPP019 - 020
Declaration of Dylan T. Ciciliano in Support of Opposition OPP021 - 024
9 to Defendants’ Motion to Enforce Settlement and Vacate
Post-Judgment Discovery Proceedings; and Countermotion
1) to Strike the Affidavit of Jason Maier, and 2) for Sanctions
Transcript of January 21, 2021 Recorded Telephone OPP025 - 057
2-A Conversation between Dylan T. Ciciliano and Matthew
Farkas
1
SA0175

Case Number: A-20-822273-C
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7251 Amigo Street, Suite 210

Las Vegas, Nevada 89119
(725) 777-3000

Exhibit Description Bates Numbers
2-B January 14, 2021 Letter from Mr. Nahabedian OPPO058 - 064
o.c | January 14, 2021 and January 15, 2021 Demands for OPPQ65 - 070

Documents
2-D January 15, 2021 Letter to Mr. Nahabedian OPPO71-074
2-E January 20, 2021 Letter from Mr. Nahabedian OPPO75 - 105
Declaration of Adam Flatto in Support of Supplement to OPP106 - 120
3 Plaintiff’s Ex Parte Application for Order to Show Cause
Why Defendants and Jay Bloom Should not be Held in
Contempt of Court
4 Supplemental Declaration of Jay Bloom in Support of OPP121 - 191
Respondents’ Arbitration Brief
5 First Amended Operating Agreement of First 100, LLC OPP192 - 220

DATED this 26" day of January, 2021.

GARMAN TURNER GORDON LLP

/s/ Erika Pike Turner

ERIKA PIKE TURNER
Nevada Bar No. 6454
DYLANT. CICILIANO
Nevada Bar. No. 12348

7251 Amigo Street, Suite 210

Tel: (725) 777-3000
Attorneys for Plaintiff

SA0176




CERTIFICATE OF SERVICE
The undersigned, hereby certifies that on the 26™ day of January, 2021, he served a copy

of the APPENDIX OF EXHIBITS TO OPPOSITION TO DEFENDANTS’ MOTION TO
ENFORCE SETTLEMENT AND VACATE POST-JUDGMENT DISCOVERY
PROCEEDINGS; AND COUNTERMOTION 1) TO STRIKE THE AFFIDAVIT OF
JASON MAIER, AND 2) FOR SANCTIONS, by electronic service in accordance with

~N o o1 BAow N

Administrative Order 14.2, to all interested parties, through the Court’s Odyssey E-File & Serve

system addressed to:

Joseph A. Gutierrez, Esq.

Danielle J. Barraza, Esq.

10 | MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenue

11 || Las Vegas, Nevada 89148

Email: jag@mgalaw.com

12 djb@mgalaw.com

13 Attorneys for Defendants

© o

14
15
16

17 /s/ Max Erwin

18 An Employee of

19 GARMAN TURNER GORDON LLP
20
21
22
23
24
25
26
27
28

Garman Tumer Gordon

LLP 3
Attorneys At Law

7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 SA0177
(725) 777-3000
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DECL

1 GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER

2 |l Nevada Bar No. 6454

Email: eturner@gtg.legal

3 DYLAN T. CICILIANO

Nevada Bar. No. 12348

4 || Email: dciciliano@gtg.legal
7251 Amigo Street, Suite 210
5 || Las Vegas, Nevada 89119
Tel: (725) 777-3000
6 | Fax: (723) 777-3112
. Attorneys for Plaintiff
g DISTRICT COURT
0 CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
10 DEPT. 13
Plaintiff,
11
VS. DECLARATION OF MATTHEW
12 FARKAS

FIRST 100, LLC, a Nevada Limited Liability|
13 Company; FIRST ONE  HUNDRED
HOLDINGS, LLC, a Nevada limited liability|
14 company aka 1% ONE HUNDRED HOLDINGS
LLC, a Nevada Limited Liability Company,

15
Defendants.
16
17 I, MATTHEW FARKAS, declare as follows:
18 1. Plaintiff/Judgment Creditor TGC/Farkas Funding, LLC (“Plaintiff’) was formed

19 || by Adam Flatto and me. I am a 50% member of Plaintiff and hold my interest individually. Mr.
20 || Flatto holds his interest through his entity TGC 100 Investor, LLC. I have no interest in TGC 100
21 || Investor, LLC. In such capacity, I have developed personal knowledge regarding the facts set forth
22 || below.

23 2. I am also a former employee of Defendants/Judgment Debtors First 100, LLC and

24 || 1% One Hundred Holdings, LLC (collectively, “Defendants”). I have not worked in any capacity
25 || on behalf of Defendants since ?_OIé Iifu'/e no documents for Defendants or any other information
26 | regarding Defendants other than what I have learned from Jay Bloom, my brother-in-law and
27 || manager of Defendants.

28 || /11

Garman Turner Gordon

Attorneys At Law
251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 1
(725) 777-3000

OPFER®179



1 3. As a result of my involvement with Defendants, I have lost nearly everything,
2 || including two jobs. I do not have the means or ability to retain or pay for personal counsel.
3. 4, Initially I agreed that Plaintiff could retain Garman Turner Gordon, LLP (“GTG”)
4 || with a limitation on the nature of their representation. However, I voluntarily participated in and
5 || agreed that Plaintiff should pursue its rights to obtain documents in an arbitration when the
6 || documents were not produced in response to a demand. My understanding is that Plaintiff only
7 || pursued the right to documents and reimbursement of expenses incurred to enforce that right.
8 5. During the parties’ arbitration, I felt conflicted as a result of my familial
9 || relationship with Mr. Bloom. I gave Mr. Bloom a privileged draft of my declaration I had received
10 || from counsel for Plaintiff. Mr. Bloom and his counsel then introduced those documents in the
11 || arbitration.
12 6. To avoid further conflict, the members came to a solution where TGC 100 Investor,
13 || LLC would have “full, exclusive, and complete discretion, power and authority” . . . “to manage,
14 || control, administer and operate the business and affairs of the Company,” and I would retain equity
15 || as a member, but have no further responsibilities.
16 7. On September 17, 2020, T signed an amended operating agreement for Plaintiff,
17 || whereby TGC 100 Investor, LLC gained “full, exclusive, and complete discretion, power and
18 || authority” . . . “to manage, control, administer and operate the business and affairs of the
19 || Company.” My September 17, 2020 Email attaching my signature to the Amendment to Limited
20 || Liability Company Agreement of TGC/Farkas Funding, LLC is attached hereto as Exhibit 1-A.
21 8. After signing the Amendment to Limited Liability Company Agreement of
22 || TGC/Farkas Funding, LLC, I informed Mr. Bloom that I no longer had any role in the management
23 || of Plaintiff.
24 9. Thereafter, Mr. Bloom told me that Joseph Gutierrez, counsel for Defendants,
25 || wanted to sue me. I did not understand how Mr. Gutierrez could sue me. I called Mr. Gutietrez
26 || and he told me that he was not going to personally sue me and that he represented the Defendants.
27 || Ithen came to understand that it was actually Mr. Bloom who was threatening to sue me or have

28 || me sued, not Mr. Gutierrez.

Garman Turner Gordon

Attorneys At Law
251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 2
(725) 777-3000

OPFERB180



1 10.  Mr. Bloom then told me that Mr. Raffi Nahabedian, Esq. was being hired to defend
2 || me in the event that Adam Flatto, the manager of TGC Investor, LLC, the manager of Plaintiff,
3 || ever sued me. I understood that Mr. Nahabedian was a friend of Mr. Gutierrez, and based on my
4 || communication with Mr. Bloom, I believed that Mr. Nahabedian would only represent me.
5 11. On or about January 6, 2021, Mr. Bloom sent a number of documents to a UPS
6 || store by my house. He demanded that I immediately sign the documents and have the UPS store
7 || scan the documents back to Mr, Bloom. He said if I signed the documents it would absolve me
8 || from everything so I would not be sued. I did not have the opportunity to review any of the
9 || documents he sent.
10 12.  In the documents he provided on January 6, 2021, Bloom provided me with an
11 || engagement letter for Mr. Nahabedian. A true and correct copy of the engagement letter is attached
12 || hereto as Exhibit 1-B. I believed that if I signed the document I would have legal counsel in the
13 || case that Mr. Flatto sued me. I signed the last page of the engagement letter, which did not indicate
14 || thatI was retaining Mr. Nahabedian on behalf of Plaintiff. Furthermore, I did not initial the bottom
15 || of the pages of the engagement letter. I also did not read the engagement letter before I signed it
16 || and did not speak with Mr. Nahabedian regarding the intended scope of the engagement before
17 || signing it.
18 13. I did not ever intend to retain Mr. Nahabedian to represent Plaintiff, nor could I
19 || have because I do not have the authority to hire counsel for Plaintiff.
20 14.  The engagement letter calls for a $2,500 retainer. I did not pay the retainer.
21 15.  Idid not speak to Mr. Nahabedian until the week of January 11, 2021. At no time
22 || did I tell Mr. Nahabedian that he was being retained to represent Plaintiff, that he was directed to
23 || fire Garman Turner Gordon or that I had the authority to hire counsel for Plaintiff to replace
24 || Garman Turner Gordon.
25 16. On January 19, 2021, Dylan Ciciliano, Esq. of Garman Turner Gordon sent me the
26 || “settlement agreement,” attached hereto as Exhibit 1-C. I did not recognize the settlement
27 || agreement, but it does bear my signature and I looked through the stack of hard documents that

28 || Mr. Bloom sent me on January 6, 2021 and I located the settlement agreement. While I do not

Garman Tumer Gordon

Attorneys At Law
251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 3
(725) 777-3000

OPFER0181



1 || dispute that it is my signature, I did not negotiate the settlement agreement with Mr. Bloom and
2 || did not read the document. I did not know or understand that I was signing a settlement agreement
3 || on behalf of Plaintiff. The only reason I signed the settlement agreement was a result of the

4 | representation from Mr. Bloom that I would not be sued if I signed the documents he sent.

5 17. At no point did I tell Mr. Bloom that I had the authority to sign a settlement
6 || agreement on behalf of Plaintiff or to act on Plaintiff’s behalf. In fact, Mr. Bloom knew that I in
7 || fact had no ability to act on Plaintiff’s behalf as a result of voluntarily recusing myself from
8 || Plaintiff’s management in September 2020.

9 18.  Ididnotreceive the January 14,2021 letter from Mr. Nahabedian to Garman Turner

10 || Gordon, or review it before it was sent by Mr. Nahabedian.

11 19.  Attached to Mr. Nahabedian’s letter was a January 6, 2021 letter from me addressed
12 || to Erika Pike Turner. The letter is attached hereto as Exhibit 1-D. I did not draft or participate in
13 | the drafting of the letter and I did not send it to Ms. Turner. It was included it in the stack of
14 || documents that Mr. Bloom directed me to sign on January 6, 2021. In fact, the content of the letter
15 || isfalse as I did not dispute the action by Plaintiff to pursue production of information in arbitration.
16 20.  On January 15, 2021, I received the letter from Garman Turner Gordon addressed
17 || to Mr. Nahabedian stating that I did not have the authority to retain or terminate counsel or to settle
18 || this action. I called Ms. Turner’s office on January 15, 2021 and informed her assistant that I
19 || agreed with the contents of the letter.

20 I declare under penalty of perjury under the law of the State of Nevada that the foregoing

21 is true and correct.

22 Executed this 23rd day of January, 2021.

y A —.
/s

24 Matthew Farkas, Declarant

25 4828-3679-3816, V. 1

26
27
28

Garman Turner Gordon
LLP

Attorneys At Law
251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 4
(725) 777-3000

OPFE5RD182
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Dylan Ciciliano

From: Erika Turner

Sent: Thursday, January 14, 2021 5:11 PM
To: Dylan Ciciliano

Subject: FW: CamScanner 09-17-2020 11.58.12
Attachments: CamScanner 09-17-2020 11.58.12.pdf
Erika Pike Turner

Partner

GARMAN | TURNER | GORDON

P 725777 3000 | D 725 244 4573
E eturner@gtg.legal

From: Matthew Farkas <farkml@aol.com>

Sent: Thursday, September 17, 2020 11:59 AM

To: Michael Busch <mbusch@georgetownco.com>
Subject: CamScanner 09-17-2020 11.58.12

Scanned with CamScanner
https://cc.co/16YRyq

OPF5R0184



IN WITNESS WHEREOF, each of the undersigned have caused this Amendment to be
executed as of the Effective Date.

COMPANY:

TGC/FARKAS FUNDING LLC, a Delaware
limited liability company

By:
Its:

Print Name:_ M ATTHEW FARKAC

MEMBERS:

TGC 100 INVESTOR, LLC

By:

Adam Flatto, Manager

MATTHEW FARKAS, individually

SIGNATURE PAGE TO AMENDMENT TO LIMITED LIABIL
ITY COMPANY AGREEMENT
OF TGC/FARKAS FUNDING LLC

—

Scanned with CamScanner

OPFERB185
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ATTORNEY RETAINER FEE AGREEMENT

e e = A LU e AS AN I VMY VTR

N I,_ Matthew Farkas, managing member of TCG Farkas (“Client”), hereby retains Raffi A.
ahabedian, Esq. (“‘Attome ") to represent Client in relation to business a business dispute/lawsuit
currently filed/pending in Clark County, Nevada, Case No. A-20-822273-C.

. ‘1. Authorization, Client authorizes Attorney to communicate with all interested parties
in relation to the business related matters contemplated herein or providing consultation, counseling
or advice in relation thereto, or to take all actions as may be advisable or necessary in his judgment
in regards thereto, or to assert, prosecute and/or defend Claims in relation to the lawsuit or take other
legal action against culpable parties to recover or defend on the Claims relating to Client.
Notwithstanding the above, no communication related to the retention can take place on behalf of

C}ient without consultation with Client and approval thereof, or lawsuit filed or settlement of any
kind be made without Client’s express authority.

2. Client Cooperation. Client agrees to fully and promptly cooperate with Attorney, to
be fully honest with Attorney, to produce relevant information and documents, and to appear when
asked on reasonable notice. Client will provide Attorney with all information relevant and germane
to the retention of Attorney and will not attempt to settle or otherwise resolve the Claims unless
Attorney has been notified and informed of such and with Attorney’s knowledge of such settlement
efforts. Client will not undermine Attorney’s efforts and Client shall be responsible for all decisions
and agreements made in relation to settlement or agreement terms stemming therefrom.

3. Straight Hourly Fee and Retainer Amount. This is a Straight Hourly Fee
Agreement, Attorney shall charge and bill at the rate of $400.00 per hour for services
rendered and performed in relation to this Retainer Agreement. Attorney will bill in quarter-
hour increments (every 15 minutes). Client shall promptly pay Attorney for his services in the
amount specified. Client further agrees that payment of Attorney’s fee as provided herein
shall take priority over and be paid ahead of any fees Client may owe to any other attorney for
services provided in connection with the Claims. Client agrees that the foregoing fee amount is
just and fair in light of the retention for business related matters and/or Claims if such is
asserted. Client understands and agrees that Attorney has no obligation to file any appeal on
Client’s behalf or to respond to any appeal that may be filed in connection with this matter
unless Attorney specifically agrees to do so in a separate written agreement in which case
Attorney may charge additional fees on either an hourly or contingency basis. Paralegal
services are billed at $125.00 per hour for services rendered and performed, and are billed in
quarter-hour increments (every 15 minutes).

Client shall pay Attorney a non-refundable retainer fee in the amount of $2,500.00
prior to Attorney beginning his services and Attorney shall have the right to request future
retainer fee payments should or if an invoice payment by Client becomes delinquent or late.

4. Payment of Costs. Client is responsible for payment of all costs that Attorney
incurs in connection with the representation of Client in business matters and in regards to
Claims asserted on Client’s behalf regardless of outcome. Such costs typically include

1
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:ommumcations with Professional, i.e., accountants, attorneys and other persons, court filing
€es, service ot: process fees, document reproduction charges, messenger and delivery fees
Postage, deposition and court reporter fees, parking charges, travel expenses, invesﬁgatior;
eXpelfses, consultant fees and €xpenses, expert witness fees and €xpenses, witness appearance
fees, jury fees, and other tria] expenses. Client authorizes Attorney to incur reasonable costs
for these and other similar jtems. Attorney may, but is not required to, advance such costs,
Any costs advanced by Attorney will be invoiced to Client on a monthly or semi-monthly basis,
Client agrees to promptly reimburse Attorney for all costs advanced by Attorney within fifteen
(15) days of receipt of invoice. Client further authorizes Attorney to immediately deduct al]

unreimbursed costs advanced by Attorney from Client’s portion of any recovery after the
calculation of the contingency fee due to Attorney.

) 5. Litigation Risks. Client has been advised and understands that in the event that
Client is unsuccessful in pursuing or defending the Claims, whether due to the dismissal of the

Claims prior to trial or arbitration or as a result of an unfavorable trial or arbitration
decision, Client may be liable for the opposing party’s attorney fees and will be liable for the
Opposing party’s costs as required by law. Client has also been advised and understands that a

lIawsuit brought solely to harass or coerce a settlement may result in liability for malicious
prosecution or abuse of process.

6. Third-Party Services. To the extent reasonably necessary, Client authorizes Attorney
to hire other professionals, investigators, experts, and other consultants on Client’s behalf and at
Client’s expense. Notwithstanding such authorization, Attorney will make reasonable efforts to
communicate with Client and to obtain Client’s approval prior to retaining the services of any third
party. Client authorizes Attorney to associate with other attorneys as may be necessary or advisable
in Attorney’s opinion so long as such association does not result in any additional cost or expense to
Client. Unless Client agrees otherwise in writing, any fees payable to any other attorney with whom
Attorney associates in connection with the Claims shall be paid by Attorney, not Client.

7. No_Guarantee of Success. Client acknowledges that a lawsuit, by its nature, is
unpredictable and that the outcome of this matter is uncertain. Client agrees that nothing in this
Agreement constitutes a promise or guarantee concemning the services contemplated herein or the
outcome of a matter and that Attorney has made no promise, guarantee, or other assurance as to any
recovery Client might receive or services to be provided by Attorney. plient undfer§tands that any
comments Attorney may have made concerning this matter are expressions of opinion only, not a
promise of any particular result.

8. Termination of Agreement by Client. Client is free to terminate this Agrfeement at
any time by giving written notice effective when receive.d b’y Attorney. Attqmey will not be
obligated to provide any services or advance any costs on Chept s behalf after recelp’fb o_f such notice.
Notwithstanding Client’s termination of this Agreement, Client shall be _legally oAhgated tt? paﬁ
Attorney the fees described in this Agreement on any recovery and to reimburse Attorney for a
costs advanced regardless of the ultimate outcome of this matter.

Client Initials
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) 9 Termination of Agreement by Attorey. Attorney may withdraw from representing
Client in this matter at any time subject only to his obligations under the Nevada Rules of
Professional Conduct and any court rules that apply after the filing of a lawsuit. In the event that
Attorney withdraws, Attorney shall be entitled to retain any fees previously paid to Attomey on any
recovery received prior to Attorney’s withdrawal regardless of whether such recovery constitutes a
final resolution of the Claims. Client shall remain responsible for reimbursing Attomey for any
costs advanced prior to Attomey’s withdrawal.

10.  Authority to Deposit Checks. Client agrees that any draft, check, or other payment
recovered on Client’s behalf by Attorney relating to the Claims can be deposited in Attorney’s client
trust account and can be applied by Attorney to pay any contingency fee or reimbursement of costs
due under this Agreement. Client authorizes Attomey to endorse any check, draft, release,
dismissal, form, or other necessary paper in Client’s name or on Client’s behalf as necessary to
represent Client and to distribute any funds recovered in accordance with this Agreement.

11.  Attomey Lien. Client grants Attomey a lien on the Claims and on the gross proceeds
of any recovery on the Claims to secure payment of Attorney’s fees and reimbursement of any costs
advanced by Attorney. Client further authorizes Attomey to deduct Attorney’s fees and

unreimbursed costs from any recovery received on the Claims whether by settlement, judgement, or
otherwise.

12, No Tax Advice. Client understands that any recovery obtained in this matter may be
taxable. Client agrees that Client is solely responsible for determining the amount of and paying any
tax liability that may be due on such recovery. Client has been advised and understands that
Attomey is not a tax professional and that tax advice is not included within the scope of services to
be provided by Attorney under this Agreement.

13.  Arbitration of Fee Disputes. If any dispute arises concerning the interpretation or
enforcement of this Agreement, Client agrees to resolve that dispute through the State Bar of
Nevada’s fee dispute arbitration program.

14.  File Retention. Client authorizes Attomey to destroy any documents pertaining to
this matter that remain in his possession at the conclusion of this engagement in accordance with
Attorney’s document retention policy and the Nevada Rules of Professional Conduct. Currently, it is
Attorney’s policy to destroy files seven (7) years after the termination of representation.

15.  No Advice Regarding this Agreement. Client understands that Attorney is not acting
as Client’s legal counsel with respect to the negotiation of this Agreement. Client has n?ad this
Agreement and understands its contents, Client acknowledges that Client has been adV}sed by
attorney to seek the advice of separate legal counsel concerning this agreement and that Client has

had ample opportunity to do so.

16.  Entire Agreement. This Agreement contains the entire agreement between Client and
Attorney. No other agreement, statement, or promise made before, during, or after the effective date

3
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of this Agreement will be bindin

on Client or Att P .
both parties. g omey unless set forth in writing and signed by

17.  Severability. If any provision of this Agreement is held in whole or in part to be

unenforceable for any reason, the remainder of that isi ire agreem i
R provision and of the entire a ent will
severable and remain if effect, b

18.. Effective Date. The effective date of this Agreement will be the date on which
Attaney is in receipt of a copy of this Agreement executed by Client. The attomey-client
relationship will commence on the effective date of this Agreement. Attorney will not become
Client’s attorney nor will Attorney be obligated to perform any legal services on behalf of Client

be‘fore the effective date of this Agreement. A copy, facsimile, or other electronic reproduction of
this Agreement is deemed valid as originals.

19.  Arbitration. If Client fails to pay Attorney for legal services rendered and/or
expenses/costs incurred and outstanding, and Attorney is forced to file a lawsuit (or pursue
arbitration as set forth below) for the collection thereof, Client understands, accepts and
acknowledges that if any monies are paid to Attorney as a result of the Arbitration (or lawsuit if
filed), then Client shall be responsible for all reasonable fees and costs expended by Attorney,
including attorney’s fees incurred, as well as the value of Attorney’s own time spent based on the
hourly rate set forth above relating to the Arbitration process to recover such legal fees and costs that
are due and owing to Attorney pursuant to this Agreement (whether the matter is resolved through
litigation or otherwise). Any dispute, controversy or claim arising out of or relating to this
Agreement, or any breach thereof, shall be submitted to binding arbitration of JAMS\ENDISPUTE
(“TJAMS"”) or such other arbitrator as may be agreed upon by the parties. Hearings on such
arbitration shall be conducted in the jurisdiction and venue for resolving any disputes or issues
relating to this Agreement is Clark County, Nevada. A single arbitrator shall arbitrate any su.ch
controversy and the arbitrator shall hear and determine the controversy in accordance with
applicable law and the intention of the parties as expressed in Fhls Agreement, upon the .ewdence
produced at an arbitration hearing scheduled at the request of either party. Arbitration will not be

brought to harass or coerce.

HAVE
I, CLIENT, HAVE READ AND DO UNDERSTAND THE FOREGOING AGREEMENT,
THE FULL RIGHT AND AUTHORITY TO ENTER INTO THIS AGREEMENT AND HEREBY
AGREE TO THE TERMS AND OBLIGATIONS OF THIS FEE AGREEMENT AND SHALL BE

FULLY LIABLE THEREOF.

%/W Dated: JKANMM;, 7"\ , 2021

MATTHEW FARKAS
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Dylan Ciciliano

From: Dylan Ciciliano

Sent: Tuesday, January 19, 2021 4:22 PM

To: matthewfarkas70@gmail.com

Subject: Settlement Agreement

Attachments: Pages from motion to enforce settlement and vacate post-judgment discovery proceedings.pdf

Dylan T. Ciciliano, Esq.

Attorney

Phone: 725 777 3000 | Fax: 725777 3112

GARMAN | TURNER | GORDON
7251 AMIGO STREET, SUITE 210
LAS VEGAS, NV 89119

Visit us online at www.gtg.legal
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SETTLEMENT AGREEMENT

This Settlement Agreement is entered into as of this 6 day of January 2021, by and between 1st
One Hundred Holdings, LLC (hereinafter “I* 100”), First 100, LLC (hereinafter “F 100”) and the TCG
Farkas Funding, LLC (hereinafter “TCG"), by and through its Member and Manager, Matthew Farkas
(collectively referred to as “the Parties”):

An arbitration award reduced to judgment in favor of the TCG exists (the “Judgment”);

1* 100 and F100 have been awarded a judgment in the amount of $2,211,039,718.46 against
Jjudgment debtors Raymond Ngan, Relativity Capital Group, LTD, Relativity Capital, LLC and Relativity
Enterprises, Inc. (the “Award”)

The Parties wish to resolve the dispute without further litigation;

TCG wishes to obtain assurances of the recovery of its investment and secure a method of|
obtaining payment;

1¥:100 and F100 wish to pay the amount owed as a single lump sum payment upon recovery from
the Award;

NOW, THEREFORE, 1* 100 and the TCG hereby represent, warrant and agree as follows:

1. 1100 agrees the TCG is currently owed $1,000,000.00 plus 6% per annum since the date
of investment, and this amount is secured by the Judgment;

2. 1* 100 will pay the amount owed to the TCG as follows:

a. Concurrent with its collection of proceeds from the sale of its Award, 1%
100 and/or F100 will cause to pay $1,000,000 plus 6% interest accrued from the
date of investment to TCG/Farkas;

3. Interest will continue to accerue on the balance until such time of payment;

5. Upon execution of the Agreement, TCG will file a dismissal with prejudice of the current

actions related to this matter, including the arbitration award and all relation motions and actions pending

in the District Court;
6. The Parties agree that each shall bear its own costs and attorney’s fees;
7. The Parties agree to waive the right to receive written findings of fact, conclusions of law

and with regard to this Agreement;

Page1of3
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8. The Parties each warrant that no promise or inducement has been offered except as herein
set forth, that this Agreement is executed without reliance upon any statement or representation except
as contained herein, that the terms and conditions of this Agreement are fair and reasonable, and that all
of the Parties are of legal age, and/or are legally competent to execute this Agreement, and have done so
after a full opportunity to consult with competent, independent counsel;

9. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and all of which shall together constitute one and the same agreement. Copies of
signatures, including fax copies and pdfs, shall be deemed originals;

10.  This Agreement shall be governed by and construed in accordance with the laws of the
State of Nevada, without regard to the conflicts of laws and principles thereof:

11. This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto,
their successors and assigns;

12. No provision of this Agreement shall be waived or modified except in writing signed by
all Parties hereto;

13, This Agreement represents the entire understanding of the Parties and there are no other
agreements or representations other than those contained herein;

14, The parties hereto represent and warrant that the person executing this Agreement on

behalf of each party has full power and authority to enter into this Agreement;

SIGNATURE PAGE TO FOLLOW

Page 2 of 3
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DATED: January 6, 2021.

MATTHEW FARKAS

50% Member and Manager
TCG Farkas Funding, LLC

Matthew Farkas
3345 Birchwood Park Place
Las Vegas, NV 89141

1st One Hundred Holdings, LLC

By (L
S

Its: ~~ Manager

Print

Name: Jay Bloom

First 100, LLC

By: OM P —

Its: Manager

Print

Name: Jay Bloom

Page 3 of 3
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Matthew Farkas
3345 Birchwood Park Circle
Las Vegas, NV 89141

January 6, 2021

Erika Pike Turner, Esq,
Garman Tusner Gordon

7251 Amigo Street, Suite 210
Las Vegas, NV 89119
eturner@gte legal

Re:  Non-Consent to Legal Representation of TGC/Farkas Funding, LLC
Dear Ms. Pike Turner:

T am writing this letter regarding TGC/Farkas Funding, LLC and the collection efforts that
have taken place against First 100, LLC and First One Hundred Holdings, LLC (“First 100”).

When I initially agreed to Garman Turner Gordon representing TGC/Farkas Funding, LLC,
it was with the express understanding that such representation would preclude any form of
litigation against First 100 or its officers, directors, members, successors or assigns.

Notwithstanding, the matter did eventually go to an arbitration and 1 understand that the
arbitrator has issued an award in favor of TGC/Farkas Funding, LLC,

I had no knowledge of, did not and would not have approved of, nor have I been involved
in or consented to any discussions regarding the collection efforts of the judgment against First
100, LLC. I would have insisted on having had input on such efforts and would never have
consented to the actions your firm is taking.

Please be advised that, as a 50% member of TGC/Farkas Funding, LLC, I no longer consent
to Garman Turner Gordon taking any further legal actions on behalf of TGC/Farkas Funding, LLC
and therefore I am terminating the representation as it relates to the matter against First 100,
effective immediately,

Thank you for your attention to this matter.

Sincerely,

9/(; - e

Matthew Farkas
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DECL
1 [ GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER

2 || Nevada Bar No. 6454
Email: eturner@gtg.legal
3 || DYLANT. CICILIANO
Nevada Bar. No. 12348
4 || Email: dciciliano@gtg.legal
7251 Amigo Street, Suite 210
5 || Las Vegas, Nevada 89119
Tel: (725) 777-3000
6 | Fax:(725) 777-3112
. Attorneys for Plaintiff
g DISTRICT COURT
9 CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
10 DEPT. 13
Plaintiff,
11
VS. DECLARATION OF DYLANT.
12 CICILIANO IN SUPPORT OF

FIRST 100, LLC, a Nevada Limited Liabilityy OPPOSITION TO DEFENDANTS’

13 Company; FIRST ONE HUNDRED| MOTION TO ENFORCE SETTLEMENT
HOLDINGS, LLC, a Nevada limited liabilityy AND VACATE POST-JUDGMENT

14 company aka 1 ONE HUNDRED HOLDINGS DISCOVERY PROCEEDINGS; AND
LLC, a Nevada Limited Liability Company, COUNTERMOTION 1) TO STRIKE THE

15 AFFIDAVIT OF JASON MAIER, AND
16 Defendants. 2) FOR SANCTIONS
17
I, Dylan T. Ciciliano, declare as follows:
18
1. I am an attorney licensed to practice law in the State of Nevada and am an associate
19
in the law firm of Garman Turner Gordon LLP, counsel of record for Plaintiff TGC/Farkas
20
Funding, LLC (“Plaintiff”) in the above-captioned case. In such capacity, | have developed
21
personal knowledge regarding the facts set forth below.
22
2. I make this Declaration in support of the Opposition to Defendants’ Motion to
23
Enforce Settlement and Vacate Post-Judgment Discovery Proceedings; and Countermotion 1) to
24
Strike the Affidavit of Jason Maier, and 2) for Sanctions.
25
3. Attached hereto as Exhibit 2-A is a true and correct copy of a transcript of a
26
recorded telephone conversation between me and Matthew Farkas from January 21, 2021.
27
4, A true and correct copy of a January 14, 2021 letter, with attachments, sent by Raffi
28
Gamman Turner Gordon
Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 1

(725) 777-3000
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1 [| Nahabedian (“Nahabedian”) is attached hereto as Exhibit 2-B. Nahabedian’s letter did not include

2 | the settlement agreement.

3 5. After receiving the January 14, 2021 letter, beginning on January 15, 2021, both
4 | Erika Turner and | demanded the settlement documents from MGA and Nahabedian. They refused
5 || orfailed to provide the settlement agreement.. True and correct copies of our demands are attached
6 || hereto as Exhibit 2-C. The first production of the settlement agreement by Defendants was when

7 | itwas filed with the Court in conjunction with the Motion.

8 6. A true and correct copy of the letter sent by GTG in response to Nahabedian’s

9 || January 14, 2021 letter is attached hereto as Exhibit 2-D.
10 7. Attached hereto as Exhibit 2-E is a true and correct copy of a January 20, 2021
11 |f letter from Nahabedian to Plaintiff that was sent to Matthew Farkas. The termination letter was
12 || sentdirectly to Farkas and not copied to Plaintiff’s manager, TGC 100 Investor, LLC, or Plaintiff’s
13 || counsel of record.
14 8. On January 24, 2021, Joseph Gutierrez (“Gutierrez”) confirmed to me that MGA
15 || would receive a contingency fee from the sale of Defendants’ sole asset, a judgment.
16 9. Then, on January 24, 2021, Ms. Turner and | requested information related to the
17 || purported asset sale and agreed to be subject to a non-disclosure agreement in a phone conversation
18 || with Gutierrez. Gutierrez stated that Defendants would not provide Plaintiff or its counsel with

19 || any details of the sale.

20 || 711
21 || 111
22 [ /11
23 || 111
24 [ /11
25 || /11
26 || /11
27 || 111
28 || /11

Garman Turner Gordon

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 2
(725) 777-3000
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1 10. On December 18, 2020, Plaintiff issued post-judgment discovery to Defendants,
including interrogatories, requests for production of documents and notices of intent to issue

subpoenas. Despite that responses were due on or before January 17, 2021, Defendants failed to

A WN

provide any discovery requested.
5 I declare under penalty of perjury under the law of the State of Nevada that the foregoing
6 | istrue and correct.

7 Executed this 26™ day of January, 2021.

/s/ Dylan T. Ciciliano
9 DYLAN T. CICILIANO, Declarant

10

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

Gamman Turner Gordon

Attorneys At Law
7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119 3
(725) 777-3000
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TRANSCRIPT OF RECORDED TELEPHONE CONVERSATION BETWEEN
DYLAN CICILIANO, ESQ. AND MATTHEW FARKAS

Transcribed on January 20, 2021

Transcribed by: Kimberly A. Farkas, RPR, CCR #741

Realtime Trials Reporting (702) 277-0106
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DYLAN CICILIANO: Hi. This is Dylan.

MATTHEW FARKAS: Hi, Dylan. It's
Matthew Farkas. How are you?

DYLAN CICILIANO: Hi, Matthew. I have to let
you know that I'm recording this call, by the way.

MATTHEW FARKAS: Oh, that's absolutely fine.
That's absolutely fine.

DYLAN CICILIANO: All right. So --

MATTHEW FARKAS: The reason I called, I just
wanted to let you know that I got the note from Matt,
which I guess is from Erika. I think it's fine. I'm
glad you sent it. The First 100 people were basically
threatening to sue me.

Here's the bottom line. Adam Platto, who is
with TGC Farkas. I'm the Farkas part of TGC Farkas,
obviously. I have an issue with First 100, which T
completely agree with. The unfortunate part of this
whole incident was that the head of First 100 Jay
Bloom, also happens to be my brother-in-law, who I
really don't like, but because he's married to my
sister, I felt that I really needed to remove myself
from this entire incident.

And what they did to me was they -- they
brought in another attorney, who has now since resigned

that space, who has stepped down. I mean, he was my
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attorney for, like, three seconds. And they did this
without -- without, you know, telling me that they were
going to do this. This guy Raffi Nahabedian, his name
is. And that's who the letter went to from Erika.

DYLAN CICILIANO: So when you say -- when you
say that -- hold on. When you say that they stepped
in, who's they?

MATTHEW FARKAS: So Adam Platto -- what I did
was I recused myself from the whole thing because I
didn't want to be in between my friend Adam.

DYLAN CICILIANO: Right. 1In the amendment;
right?

MATTHEW FARKAS: I beg your pardon?

DYLAN CICILIANO: You recused yourself
through the amendment, where you gave up your
managerial rights.

MATTHEW FARKAS: Yes, that's exactly --
that's exactly right.

And the only reason I called Erika yesterday
was to let her know that I did not give Jay any
information that he asked for. He did ask for
information from me, which I refused to give him.

DYLAN CICILIANO: What did he ask for?

MATTHEW FARKAS: He asked for me to give him

that amendment that I signed. I signed the amendment
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so that Adam could move forward with this -- with this
action that he wanted to do.

DYLAN CICILIANO: When did he ask you -- when
did he ask you for the amendment?

MATTHEW FARKAS: When did Jay ask me for the
amendment?

DYLAN CICILIANO: Yeah.

MATTHEW FARKAS: Yesterday.

DYLAN CICILIANO: Yesterday?

MATTHEW FARKAS: I mean, I had -- I had the
most hellish day yesterday. And he asked me for the
amendment. And he said, I'm going to sue you. He was
going to sue me for, you know, breach of fiduciary
responsibility to the company, which is complete
nonsense, and me trying to twist my role there as to
one of being the CFO, which I was never the CFO for
five minutes. My role as VP of finance was strictly to
raise capital for the company. That was my only role.

And so I just wanted to let Erika know that I
completely agreed with what she said, but they --

DYLAN CICILIANO: How did Nahabedian come in?
That's what I don't understand. How did you eventually
hire Nahabedian?

MATTHEW FARKAS: What happened -- so this is

what happened. Jay wanted to sue me for, you know —--
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well, I shouldn't say that. He was threatening to sue
me, knowing that I had no money to pay for anything.
And Adam knows that, too. I mean, Jay absolutely
destroyed me financially. My life -- I've been a mess
for the last several years on account of First 100. I
lost two Jjobs because of this. I mean, I don't want to
even bore you with the details, but it was horrible.

So what they did was they hired Nahabedian.
They hired Raffi.

DYLAN CICILIANO: Who's they, Jay Bloom hired
Raffi?

MATTHEW FARKAS: Jay Bloom and Joe Gutierrez,
who, I guess, Raffi is a friend of Joe's. They brought

Raffi in to represent me in the event that Adam sued

me.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: They came up with this whole
scenario.

Now, in fairness, I mean, things were a mess
back in -- and I spoke to Erika about this over the

summer. But, in fairness, you know, they were upset

with me because Jay asked me to show him what they'd

sent. And I -- you know, and I stupidly did, but, in
fact, it was good that I did because I had -- I
wasn't -- I didn't understand exactly what was going
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on. I had signed a document several years back that
Adam didn't sign, but I signed because they were
threatening not to give me my back pay if I didn't
sign.

You know, Jay -- First 100 has never done
anything or asked me for anything where I wasn't under
duress to sign something. And they've always held
money as a, you know, as a hot button for me because
they knew that I'd been in trouble financially.

DYLAN CICILIANO: So when did -- when did Joe
and Jay hire Nahabedian for you?

MATTHEW FARKAS: T think last week at some
point.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: But Nahabedian has now said
he is not going to represent me at all.

DYLAN CICILIANO: Okay. Well -- so they've
now -- so you're aware of what happened, they just
filed a motion with the court to enforce a settlement
agreement that you signed with Jay Bloom. Where did
that settlement agreement come from?

MATTHEW FARKAS: T don't -- what settlement
agreement? I didn't even know this.

DYLAN CICILIANO: There's a settlement

agreement that has your signature on it dated
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January 6th, 2021.

MATTHEW FARKAS: A settlement agreement for
January 6th?

DYLAN CICILIANO: Yeah. And in the
settlement agreement, I'll tell you, it releases your
arbitration or the TGC Farkas' arbitration award and
fee award against Jay Bloom and First 100. It totally
gets rid of the case and says the case is dismissed.
And it's signed by you and it says that you have the
authority to do so on behalf of TGC Farkas.

MATTHEW FARKAS: But I don't.

DYLAN CICILIANO: T understand you don't, but
that's what the settlement agreement says. And it's
signed by you and Jay dated January 6th.

MATTHEW FARKAS: Would it be possible for you
to send me a copy of that?

DYLAN CICILIANO: I mean, I'm happy to send

it to you. Are you in front of your computer right

now?

MATTHEW FARKAS: Yes, I am.

DYLAN CICILIANO: Okay. While we're talking,
I'll send it to you so we can go over it. I mean, the

realty is there's going to be an evidentiary hearing on
this. And you're going to have to participate and to

explain what happened here. Because no one truly 1is,
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or at least on our end, we don't understand. The first
we learned of it was when we got a letter, that letter
from Nahabedian. And, evidently -- and in this it says
that you and Jay Bloom negotiated this settlement
agreement.

MATTHEW FARKAS: 1T didn't negotiate any
agreement with Jay.

DYLAN CICILIANO: TI'll send it to you. Hold
on. I'm trying to extract the pages.

MATTHEW FARKAS: Which -- just let me know,
Dylan, which email are you sending it to?

DYLAN CICILIANO: That was going to be my
next question. I need to know your email address.

MATTHEW FARKAS: Oh, okay. Send it to
Matthew, two Ts, Farkas, 70, 7-0 at Gmail, do you mean.
So MatthewFarkas70, one word, at Gmail.

DYLAN CICILIANO: 1I'm attaching this right
now.

MATTHEW FARKAS: I mean, you guys need to
understand one thing. And I'm glad it's being
recorded, frankly. I have never done anything when I
wasn't under duress with Jay. I mean, he is -- and I
told this to Erika. Jay -- Jay uses litigation. It's
a blood sport for him. And the unfortunate thing here

in this situation -- I just got it -- the unfortunate
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thing here in this situation, Dylan, is that Adam has a
lawyer, Jay has a lawyer, Matthew doesn't have a
lawyer.

DYLAN CICILIANO: Well, Matthew, we represent
the entity. We represent the entity's interest.

MATTHEW FARKAS: Right.

DYLAN CICILIANO: That's what we do. So we
don't represent Adam. We represent TGC Farkas and the
interest there.

MATTHEW FARKAS: So then you are my lawyer?

DYLAN CICILIANO: Well, we're not your lawyer
personally. We're the entity's lawyer.

Are you there?

MATTHEW FARKAS: Okay. So -- all right.

Yes, I am right here. So I'm looking at this. So
explain this to me.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: Because I do not remember --
I do not remember signing this.

DYLAN CICILIANO: Have you ever seen this
document?

MATTHEW FARKAS: And it was only on the 6th.

DYLAN CICILIANO: Yes. Have you seen this
document before?

MATTHEW FARKAS: I do not remember seeing
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this document.

DYLAN CICILIANO: Did you negotiate this
document?

MATTHEW FARKAS: No. I don't think so. But,
you know what, let me look at -- let me look at
something, Dylan. Hang on one second.

DYLAN CICILIANO: Yeah, sure. This was two
weeks ago. So go ahead.

MATTHEW FARKAS: T understand. What I'm
looking at or, I should say, what I'm looking for, Jay
sent me a whole bunch of things to sign. And he said,
you have to do this right away and get right back to
me, and this 1s going to absolve you from everything.

I mean -- well -- so what you're telling me
though is that this isn't going to happen; right?

DYLAN CICILIANO: No, no. They're moving the
court to get it to happen and have everything
dismissed.

MATTHEW FARKAS: They can't get it dismissed.

DYLAN CICILIANO: They're claiming that you
told them that you had authority to do this.

MATTHEW FARKAS: I -- oh, now, wait a minute.
They are lying. Oh, my God. This is on tape? Dylan,
this is Matthew Farkas. They are lying. I never told

them I had the authority to do anything. This is a
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complete fabrication.

DYLAN CICILIANO: Did you -- did Jay know --
well, when did Jay -- did you ever tell Jay about the
amendment to the operating agreement?

MATTHEW FARKAS: He knew about it in
September.

DYLAN CICILIANO: So he knew about the
amendment --

MATTHEW FARKAS: And he was furious with me

because it allowed Adam to move this forward and

essentially win the case. But I never -- I never
told -- I never told Jay I had the authority to do
anything.

DYLAN CICILIANO: So in —--

MATTHEW FARKAS: We never talked about this.

DYLAN CICILIANO: So in September, Jay knew
about the amendment?

MATTHEW FARKAS: Of course.

DYLAN CICILIANO: When you say, "of course,"
why do you mean "of course." Did he look at 1it?

MATTHEW FARKAS: I didn't send him anything,
but, you know, he told me that he knew about it. Hang
on. Let me -- Let me -—- I'm just -- I had to hang up
on my wife. I'm sorry. She was calling me, but I'll

Jjust text her and tell her I'm on with you.
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Dylan, here's my problem. I wanted to be
removed from this whole thing because I didn't want to
be in the middle of it. Okay. I didn't want to sue my
brother-in-law and I didn't want to hurt my friends so
I just wanted to be away from it. And I spoke to
Michael Bush, you know, at the end of last year, last
fall. And he said that they're going to handle it
through the lawyers. But I never told Jay that I had
the authority to do anything. He is lying.

DYLAN CICILIANO: Well, I mean, when you
signed this settlement agreement, apparently, it says
that you have the authority.

MATTHEW FARKAS: Well, then that's -- that's
my fault because then I should have read it more
carefully. But, like an idiot, I trusted Jay.

But let me -- I'm just looking through my
emails right now so hang on one second. Okay. One
second.

I honestly -- Dylan, I am looking through my
emails right now and I don't see this email. And I
certainly never told -- now, wait. Did they say that I
signed this or they said that I told them that I had
the authority to do this?

DYLAN CICILIANO: Well, they said that you

signed it. The agreement says that you have the
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authority. The agreement --

MATTHEW FARKAS: Oh, all right. Well, in
fairness, that is a little different.

DYLAN CICILIANO: Hold on. Hold on. Let me
go up. And it is says —-

MATTHEW FARKAS: So can I just write
something down?

DYLAN CICILIANO: Yeah. 1I'm not going to
stop you from writing something down.

MATTHEW FARKAS: Yeah, let me just write --
let me just write something down. So what you're
saying 1is that these documents sent by Jay -- all
right. Let me just see something. Hold on.

Yeah, I don't have anything in my email. Oh,
walt a minute. I have some hard copy stuff. Hang on
one second.

Because what Jay told me was that Joe -- Jay
told me that Joe wanted to sue me. Joe -- and then Jay
turned around and he said, well, Joe told me that I
should sue you, but Jay was saying -- now, let me see.
Release hold harmless, indemnification.

Yeah. See, Jay —-- Jay was all over me. I
had to get it back to him in 15 minutes. I didn't have
a chance to give it to a lawyer, not that I had a

lawyer to give it to. But because I was never under
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the -- yeah, there it is. There, I signed it.

But I never -- but I never -- stupid me, I
didn't understand what the hell I was signing. I was
Just signing it because Jay was telling me that they
were going to get Raffi to defend me in the event that
Adam wanted to sue me.

DYLAN CICILIANO: So when -- so when did he
provide you these documents?

MATTHEW FARKAS: The other day, last week.

DYLAN CICILIANO: Like, what day last week?

MATTHEW FARKAS: I'm sorry. I'm looking
through my emails. I have the hard copies, but I'm
looking through my emails. Hang on. Let me just see
something. Tuesday.

This 1s the strangest thing. I don't have it
in my emails, yet, I have the hard copy. Oh, I know
why. He didn't send me an email. This is why it's not
in my emails.

Jay sent the documents directly to the UPS
store near my house. And I got the documents in the
UPS store. I signed them. They scanned them and sent
them back. That's why they're not in my emails.

DYLAN CICILIANO: Okay. And did he ever tell
you what the documents were?

MATTHEW FARKAS: He just said -- no. He just
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said that I was signing a document to engage Raffi in
case Adam decided to sue me personally. And that he
would -- and that Adam would -- not Adam -- that Raffi
was golng to be my lawyer.

DYLAN CICILIANO: Did Raffi sign -- did you
sign an engagement agreement with Raffi?

MATTHEW FARKAS: Yeah, I think I did. I
think I did, yeah.

DYLAN CICILIANO: And what does --

MATTHEW FARKAS: But Jay had me convinced
that I was either going to get sued by him or by Adam.

DYLAN CICILIANO: And what is the engagement
agreement -- do you have the engagement agreement with
Raffi?

MATTHEW FARKAS: Let me go back and look in
the hard copies. Probably. Yeah, hang on one second.
I'm happy to send it to you.

DYLAN CICILIANO: Please.

MATTHEW FARKAS: I am happy -- now, I'm going
to have to take pictures of it because -- or I can go
to the UPS store tomorrow and send it to you, if that's
easier.

DYLAN CICILIANO: The pictures are fine so
long as I can read them.

MATTHEW FARKAS: Okay. All right. Hang on
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one second. So Jay completely lied to me again.

Dylan, I swear to God, I hope you fuckin' put him in
jJail. And I don't care that that's on the -- Attorney
Retainer Agreement. Here we go. Here we go. Attorney
Retainer. There's my signature.

Got it. Okay. I can send this to you right

now. In fact, I can -- what I can do is I have one of
those -- oh, my, God -- one of those scanners on my
iPhone.

DYLAN CICILIANO: Right.
MATTHEW FARKAS: And I can send you -- I can

scan i1t to you. I'll do it right now while we're on

the phone.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: So I make sure that you get
this. You know, once again, Jay lied to me. I fucking
hate him. I swear to God, I fucking hate him.

All right. Hang on one second. All right.
Sorry. I know this -- I shouldn't say that.

DYLAN CICILIANO: I understand you're
frustrated. I'm not criticizing you for your language
or your thoughts so -- and, honestly, I'm trying to
figure out what's happening here. Because, as I've
said, they now are going to court saying, get rid of

the judgment and dismiss it. So we need to get to the
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bottom of this as quick as possible.

MATTHEW FARKAS: Okay. All right. Now,
okay. So I took the pictures. Now let me get to my
scanner. Okay. Oh, wait a minute. I'm an idiot. I
just took pictures of it. I didn't take pictures with
the scanner. Hold on. Hang on one second. Almost
done. Almost done.

DYLAN CICILIANO: Now, how did you know that
Joe Gutierrez was recommending Raffi?

MATTHEW FARKAS: Jay told me.

DYLAN CICILIANO: Did you talk to Joe?

MATTHEW FARKAS: Hang on. Not about this.
All right. Hang on. All right. Hang on.

All right. ©Now, what is your email?

DYLAN CICILIANO: I just sent you the one. I
just sent you an email to your Gmail; remember? My
name is long. I can spell it out to you. 1It's D, as
in Dylan; C, as in Charlie; I, as in igloo; C, as in
Charlie; I, as in igloo --

MATTHEW FARKAS: There. I got it. I got it.
All right. I just sent them, four pages.

DYLAN CICILIANO: Okay. It's encrypted.

So when you said you didn't talk to Joe about
this, what did you talk to Joe about?

MATTHEW FARKAS: So this is what happened.
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Jay called me and said, Joe is —-- Joe wants to sue you.
Meaning, Joe wanted to sue me. And they were going to
sue me, allegedly -- they were going to sue me,
allegedly, for -- they said they were going to sue me
for breach of fiduciary responsibility to First 100.
Now, I don't know why the hello -- I don't know what
fiduciary responsibility I was breaching, but that's
what they said.

So I get Joe on the phone and I said, Joe,
what 1s going on here? And Joe said, Matthew, I'm not
suing you. He said, I don't even have the power to sue
you. I am simply First 100's lawyer.

So the thing is, Jay didn't have the guts to
tell me that he was thinking about suing me. So it
wasn't Joe, but it was Jay that was going to sue me.

So we had a long talk about what was going on
here. And, I mean, if you want, I can give you the
whole story, but in a nutshell, Joe said that nobody
has more at risk here than his law firm because the
company owes Joe, I think, 1like, a couple of million
dollars at least in back fees. They owe Joe -- Jay
owes Joe a fortune; right. And they keep saying, I
wish Adam wouldn't do this now because they are
supposedly very close to signing an agreement where

someone 1s going to buy the judgment.
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Are you aware of the judgment that First 100
has?

DYLAN CICILIANO: Yeah, the judgment that
they allegedly assigned to TGC Farkas in that
settlement agreement.

MATTHEW FARKAS: No, no, no, are you of the
judgment --

DYLAN CICILIANO: The $2 billion judgment,
yes. In that settlement agreement, they allegedly get
that.

MATTHEW FARKAS: Well, right. Nobody thinks
that we're going to get -- or I certainly don't think
we're going to get anything. But Jay, apparently, has
found someone who is willing to buy the judgment for
S48 million; okay. He has allegedly found someone.
And, supposedly, this is going to happen within 30
days. Now, Jay said by the end of January, but he said
it could slip into February, but he has found someone.
And at that point, Adam will get all his money back.

And they're saying that -- what they're
complaining about, what Joe said, meaning Jay, 1is
complaining about, is that this is -- he 1s saying that
Adam i1s obstructing this deal from happening because if
they feel that Jay is getting sued in the courts over

this, that these people may walk away. They don't want

OPFEK 0221




0 I o O b w DD

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

20

to get in the middle of anything. Which I don't blame
them, except I don't even believe that anybody is
there.

Now, I don't know that for a fact. I don't
know that. And both Jay and Joe have told me the same
story, that it's $48 million. That this person -- you
know, that they've been negotiating with this person
now since August, or maybe even before that. But I
know from my own experience on Wall Street that when
people want to do something, they do it. They don't
take six, seven, eight months to make a decision on
something like this. They either get it and belief
they're going to collect or they don't, and that's it.

And, in fact, three, four years ago, I
actually put the judgment right after we got it in
front of five very sophisticated litigation funding
firms in New York, one of them being managed by one of
my oldest friends from, you know, middle school. And
all five of these firms walked away.

So I don't actually believe this is going to
happen. But, in fairness, I haven't seen any
documents. I don't know who they're talking to. I
don't know anything. I'm just going based on my belief
that nothing that Jay has ever told me has been true.

And, by the way, he didn't tell me that he
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was going to do what he did today with this so --

DYLAN CICILIANO: When you say, "with this,"
you're saying with the settlement agreement, he didn't
tell you that?

MATTHEW FARKAS: He didn't tell me anything.
He doesn't -- listen, this is what Jay does. Jay says
to me, Matthew, I'm going to sue you. You know how
influential I am in the courts.

And this is one thing you should be aware of
here, and I told this to Erika over the summer. Jay
has a black belt in defending himself and drawing
things out. He's not a lawyer, but he definitely plays
one on television, and this is what he is really good
at. And Jay has completely ingratiated himself in

Las Vegas.

Now, by the way, just so I'm clear -- I'm on
tape now. That's fine. But I'm assuming that this
is -- you're not going to give this tape to Jay.

DYLAN CICILIANO: Well, so, I mean, candidly,
I mean, this is the -- this is -- you know, I told you
I represent the company. And to the extent that if you
were to testify at some point and you testify
inconsistent with this, I will have -- I'm mean, I'm
going to have to introduce 1it.

MATTHEW FARKAS: All right. Well, fine. I'm
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not saying anything here that's untrue.

DYLAN CICILIANO: Yeah. 1I'm being real
candid with you. Like I said, I represent the company.
I'm not your personal attorney. And the whole purpose
of this is both to protect me and to protect -- well,
it's mostly to protect me and the company, such that,
if there's ever a disagreement as to what was said
here, we can definitively resolve that because I don't
want to be a witness.

MATTHEW FARKAS: Well, look, jay is very good
at defending himself. And he's ingratiated himself in
the legal community in Las Vegas. Like, I'm sure you
know he's on the Nevada State Bar disciplinary board;
right?

DYLAN CICILIANO: Or he was; right.

MATTHEW FARKAS: Is he no longer?

DYLAN CICILIANO: I don't know. I've heard
that. I don't know one way or the other.

MATTHEW FARKAS: Well, unless you've heard
differently, he is.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: And he's also -- he's also
on the Metropolitan Police disciplinary board. So he's
definitely very plugged in. He's friends with a lot of

judges. I'm sure you know he's been politically
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active. You know, these aren't -- there's nothing
wrong with any of this stuff. I'm just -- I'm only
letting you know this to -- for you to understand that

he will be quite an adversary. But in terms of telling
me -- I mean, yes, I signed this stuff. I mean, my
signature is on it. I can't deny it. But he didn't --
he didn't take any pains to explain to me what I was
signing. He Jjust said, you know, Joe wants to sue you
so you better sign this or we're going to sue you.

DYLAN CICILIANO: Right.

MATTHEW FARKAS: I mean, I would -- I
absolutely signed this under duress.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: And I can honestly say also
that every time I have -- every time I deal with Jay
related to this, I mean, it is always, you know, I hurt
him, you know, that I've hurt the company. And, you
know, the fact is that I think -- I mean, I don't
know -- well, you know what, I probably, in all
fairness, I probably said enough. I think I've given
you all the information that you need. But I did not
discuss anything with Jay. I did not realize that my
signature was helping to end this. And Jay and I will
have to have a conversation about that at another time.

DYLAN CICILIANO: All right. Well, 1like I
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said, this is now -- the court has just, as we're
talking, has set this for -- it says, "Move to enforce
the settlement agreement on January 28th, 2021 at

9:00 a.m."

We have to figure out what to do here
because, as I said, the effect of the settlement
agreement is to wipe out the proceedings, and it's all
based on your signature on that what they claim was
your apparent authority.

MATTHEW FARKAS: No. No. Now, that is --
that is completely untrue. I never had the authority
to do that.

DYLAN CICILIANO: And Jay knew that?

MATTHEW FARKAS: Of course, he did. I told
him time and again I had removed myself from having any
part of this. And you can go to Michael Bush. They
wrote me a letter saying as much.

DYLAN CICILIANO: Okay. Well, you know,
we've got to figure this out. I may have to reach out
to -- I mean, we're going to need a declaration from
you certainly on this, you know, as to what --

MATTHEW FARKAS: Oh, believe me, it will be
my pleasure to give it to you.

DYLAN CICILIANO: Okay.

MATTHEW FARKAS: T had no idea -- Dylan, I
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had no idea that this was -- that this is what the plan
was. I had no idea. And this is why I say to Jay and
I say to you, I don't have a lawyer. I don't have
anybody to talk to about these things. So when one of
the two parties asks me to sign something because it's
going to help them, you know, I don't want to -- I
didn't necessarily want to hurt Jay and I certainly
didn't want to hurt Adam. I didn't want to hurt
anybody. I didn't want to be a part of this.

DYLAN CICILIANO: No, I --

MATTHEW FARKAS: T didn't want to be part of
this.

DYLAN CICILIANO: All right. I mean, you're
very much a part of it now. And so —--

MATTHEW FARKAS: Goddamnit. Oh, my God. I
am so angry right now, you have no idea. You have no
idea how angry I am right now at Jay. You can't even
imagine.

DYLAN CICILIANO: Well, I mean, it's bad. If
they win on the motion and force settlement, they
extinguish a million-dollar investment.

MATTHEW FARKAS: Oh, my God. I am so angry
with Jay right now. I am so angry with him. You go
get him. Excuse me for saying that, but you guys go

get him.
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DYLAN CICILIANO: All right. Well, I'll be
back in touch because it doesn't end with this phone
conversation.

Can you send me anything else that Jay or
anyone else had sent you regarding this subject matter
in the past couple days or past couple weeks so I can
see?

MATTHEW FARKAS: Yes.

DYLAN CICILIANO: Thank you. Like I said,
we've got to figure out what we're going to do here
because, at this point, they're hanging their hat on
the fact that you signed it, you negotiated it, you had
counsel --

MATTHEW FARKAS: I negotiated nothing. I
negotiated nothing. Jay sent me a bunch of documents.
He said, you have to sign these things right away, and
that we will protect you. Those were his exact words,
we will protect you. If Adam sues you, we will protect
you. Those were his exact words. If Adam sues you, we
will protect you. We will pay for your defense.

DYLAN CICILIANO: Who paid the retainer for
Nahabedian?

MATTHEW FARKAS: Jay.

DYLAN CICILIANO: Well, you didn't pay it;

right?
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MATTHEW FARKAS: No. I don't have the money
to pay for a lawyer. That's why I'm in this position
right now. I don't have the money to pay for a lawyer.
You guys go get him. You go get him.

DYLAN CICILIANO: All right. Well, thanks
for taking the time, and, like I said, we'll be in
touch.

MATTHEW FARKAS: All right. Thanks. Bye.

DYLAN CICILIANO: Bye.

(Whereupon, the recording was concluded.)

-00o0-
ATTEST: FULL, TRUE, AND ACCURATE TRANSCRIPT OF
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8/21 27/13
recording [2] 2/5
27/10

recused [2] 3/9
3/14

refused [1] 3/22
regarding [1] 26/5
related [1] 23/16
Release [1] 13/21
releases [1] 7/5
remember [4] 9/18
9/19 9/25 17/16
remove [1] 2/21
removed [2] 12/2
24/15

Reporting [1] 1/25
represent [8] 5/14
6/16 9/4 9/5 9/8 9/8
21/21 22/3
resigned [1] 2/24
resolve [1] 22/8
responsibility [3]
4/14 18/5 18/7
retainer [3] 16/4
16/5 26/21

rid [2] 7/8 16/24

right [45]

rights [1] 3/16
risk [1] 18/19

role [3] 4/15 4/17
4/18

RPR [2] 1/24 27/15

S

said [31]

same [1] 20/5

say [12] 3/53/6 3/6
5/110/10 11/19
12/21 16/19 21/2
23/14 25/2 25/3
saying [10] 13/12
13/20 16/24 18/22
19/20 19/22 21/3
22/1 24/17 25/24
says [9] 7/87/9
7/13 8/3 12/11 12/25
13/5 21/6 24/2
scan [1] 16/12
scanned [1] 14/21
scanner [2] 17/4
17/6

scanners [1] 16/8
scenario [1] 5/18
school [1] 20/18
second [8] 10/6
12/17 12/18 13/16
15/16 16/1 16/18
17/6

seconds [1] 3/1
see [6] 12/20 13/13
13/20 13/22 14/13
26/7

seeing [1] 9/25
seen [3] 9/209/23
20/21

send [12] 7/16 7/17
7/22 8/8 8/14 11/21
14/17 15/17 15/21
16/6 16/11 26/4
sending [1] 8/11
sent [11] 2/12 5/23
10/11 13/12 14/19
14/21 17/15 17/16
17/21 26/5 26/15
September [2] 11/6
11/16

set [1] 24/2
settlement [15]
6/19 6/21 6/22 6/24
7/27/5 7/13 8/4
12/11 19/5 19/9 21/3
24/3 24/6 25/20
seven [1] 20/11
several [2] 5/56/1
she [2] 4/20 11/24
should [4] 10/10
12/14 13/20 21/9

shouldn't [2] 5/1
16/19

show [1] 5/22

sign [9] 6/2 6/4 6/7
10/11 15/5 15/6 23/9
25/5 26/16
signature [5] 6/25
16/5 23/6 23/23 24/8
signed [15] 3/25
3/256/16/2 6/20 7/9
7/14 12/11 12/22
12/25 14/1 14/21
23/5 23/12 26/12
signing [6] 9/19
14/3 14/4 15/1 18/24
23/8

simply [1] 18/12
since [2] 2/24 20/8
sister [1] 2/21
situation [2] 8/25
9/1

six [1] 20/11

slip [1] 19/18

so [54]

some [3] 6/12 13/15
21/22

someone [4] 18/25
19/14 19/15 19/18
something [10] 6/7
10/6 13/7 13/9 13/11
13/13 14/14 20/10
20/12 25/5
sophisticated [1]
20/16

sorry [3] 11/24
14/11 16/19

space [1] 2/25
spell [1] 17/17
spoke [2] 5/20 12/5
sport [1] 8/24
State [1] 22/13
stepped [2] 2/25
3/6

stop [1] 13/9

store [3] 14/20
14/21 15/21

story [2] 18/18 20/6
strangest [1] 14/15
Street [1] 20/9
strictly [1] 4/17
stuff [3] 13/15 23/2
23/5

stupid [1] 14/2
stupidly [1] 5/23
subject [1] 26/5
such [1] 22/6

sue [20] 2/13 4/12
4/13 4/25 5/1 12/3
13/18 13/20 14/6
15/2 18/1 18/2 18/3

18/3 18/4 18/11
18/15 21/7 23/8 23/9
sued [3] 5/14 15/11
19/24

sues [2] 26/18
26/19

suing [2] 18/11
18/14

summer [2] 5/21
21/10

supposedly [2]
18/24 19/16

sure [4] 10/7 16/15
22/12 22/25

swear [2] 16/2
16/17

T

take [4] 15/20 17/5
20/11 23/7

taking [1] 27/6
talk [5] 17/1117/23
17/24 18/16 25/4
talked [1] 11/15
talking [3] 7/21
20/22 24/2

tape [3] 10/23
21/17 21/18
TELEPHONE [1] 1/9
television [1] 21/13
tell [8] 7/511/3
11/25 14/23 18/14
20/25 21/4 21/5
telling [4] 3/2 10/14
14/4 23/4

terms [1] 23/4
testify [2] 21/22
21/22

text [1] 11/25
TGC[6] 2/152/15
7/6 7/10 9/8 19/4
than [1] 18/19
Thank [1] 26/9
thanks [2] 27/5
27/8

that [111]

that's [18] 2/6 2/7
3/4 3/17 3/18 4/22
7/13 9/7 12/13 12/13
14/22 15/21 16/3
18/7 20/13 21/17
22/1 27/2

their [1] 26/11
them [11] 10/21
10/25 12/22 14/21
14/21 14/22 15/24
17/21 20/2 20/17
25/6

then [4] 9/10 12/13
12/14 13/18

there [7] 4/159/9
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T

there... [5] 9/13
14/1 14/1 17/20 20/3
there's [5] 6/24
7/23 16/5 22/7 23/1
these [7] 13/12
14/8 19/25 20/19
23/1 25/4 26/16
they [47]

they'd [1] 5/22
they're [9] 10/16
10/20 12/7 14/22
19/20 19/20 20/13
20/22 26/11
they've [3] 6/7 6/17
20/7

thing [8] 3/9 8/20
8/24 9/1 12/2 14/15
18/13 21/9

things [5] 5/19
10/11 21/12 25/4
26/16

think [9] 2/11 6/12
10/4 15/7 15/8 18/20
19/12 23/18 23/20
thinking [1] 18/14
thinks [1] 19/11
this [94]

those [4] 16/8 16/8
26/17 26/19
though [1] 10/15
thoughts [1] 16/22
threatening [3]
2/13 5/1 6/3

three [2] 3/1 20/14
through [6] 3/15
12/8 12/16 12/19
14/12 14/13

time [5] 23/15
23/15 23/24 24/15
27/6

today [1] 21/1
told [18] 8/23 10/21
10/24 11/12 11/12
11/22 12/8 12/21
12/22 13/17 13/18
13/19 17/10 20/5
20/24 21/10 21/20
24/14

tomorrow [1] 15/21
too [1] 5/3

took [2] 17/3 17/5
totally [1] 7/7
touch [2] 26/2 27/7
Transcribed [2]
1/11 1/24
TRANSCRIPT [2]
1/9 27/12

Trials [1] 1/25
trouble [1] 6/9

true [2] 20/24 27/12
truly [1] 7/25
trusted [1] 12/15
trying [3] 4/15 8/9
16/22

Ts [1] 8/15
Tuesday [1] 14/14
turned [1] 13/19
twist [1] 4/15
two [4] 5/6 8/15
10/7 25/5

U

under [4] 6/6 8/22
13/25 23/12
understand [9]
4/22 5/25 7/12 8/1
8/20 10/9 14/3 16/20
23/3

unfortunate [3]
2/17 8/24 8/25
unless [1] 22/19
untrue [2] 22/1
24/11

up [4] 3/155/17
11/23 13/5

UPS [3] 14/19 14/21
15/21

upset [1] 5/21
uses [1] 8/23

\'"/

Vegas [2] 21/15
22/12

very [5] 18/24 20/16
22/10 22/24 25/14
VP [1] 4/17

W

wait [4] 10/22
12/21 13/1517/4
walk [1] 19/25
walked [1] 20/19
Wall [1] 20/9

want [15] 3/10 5/6
12/2 12/3 12/4 18/17
19/25 20/10 22/9
25/6 25/7 25/8 25/8
25/9 25/11

wanted [9] 2/10 4/2
4/19 4/25 12/1 12/5
13/18 14/6 18/2
wants [2] 18/1 23/8
was [45]

wasn't [4] 5/256/6
8/22 18/15

way [4] 2/5 20/25
21/16 22/18

we [22] 7/22 8/1
8/2 8/29/4 9/59/7
9/7 9/8 11/15 16/4

16/4 16/25 18/16
20/15 22/8 24/5
26/17 26/18 26/18
26/19 26/20

we'll [1] 27/6
we're [10] 7/21
9/119/12 16/12
19/12 19/13 23/9
24/1 24/20 26/10
we've [2] 24/19
26/10

week [3] 6/12 14/9
14/10

weeks [2] 10/8 26/6
well [24] 5/1 6/17
9/4 9/11 10/14 11/3
12/10 12/13 12/24
13/2 13/19 19/11
21/19 21/25 22/5
22/10 22/19 23/19
23/25 24/18 25/19
26/1 26/24 27/5
went [1] 3/4

were [13] 2/12 3/2
5/19 5/21 6/2 14/5
14/24 18/2 18/3 18/4
21/22 26/17 26/19
what [47]

what's [1] 16/23
when [19] 3/5 3/5
3/6 4/3 4/3 4/5 6/10
6/10 8/2 8/21 11/3
11/19 12/10 14/7
14/7 17/23 20/9 21/2
25/4

where [4] 3/156/6
6/20 18/24
Whereupon [1]
27/10

which [8] 2/11 2/16
3/22 4/14 4/16 8/10
8/11 20/1

while [2] 7/21 16/12
who [9] 2/14 2/19
2/24 2/25 3/4 5/13
19/14 20/22 26/21
who's [2] 3/7 5/10
whole [7] 2/18 3/9
5/17 10/11 12/2
18/18 22/4

why [7] 11/20 14/17
14/17 14/22 18/6
25/2 27/2

wife [1] 11/24

will [10] 19/19
21/23 23/4 23/23
24/22 26/17 26/18
26/18 26/20 26/20
willing [1] 19/14
win [2] 11/11 25/20

wipe [1] 24/7

wish [1] 18/23
within [1] 19/16
without [2] 3/2 3/2
witness [1] 22/9
word [1] 8/16
words [2] 26/17
26/19

would [4] 7/15 15/3
15/3 23/11
wouldn't [1] 18/23
write [3] 13/6 13/10
13/11

writing [1] 13/9
wrong [1] 23/2
wrote [1] 24/17

Y

yeah [13] 4/7 7/4
10/7 13/8 13/10
13/14 13/22 14/1
15/7 15/8 15/16 19/3
22/2

year [1] 12/6
years [3] 5/56/1
20/14

yes [7] 3/17 7/20
9/15 9/23 19/9 23/5
26/8

yesterday [4] 3/19
4/8 4/9 4/11

yet [1] 14/16

York [1] 20/17

you [143]

you're [8] 6/18 7/24
10/14 13/11 16/20
21/3 21/18 25/13
you've [1] 22/19
your [15] 3/13 3/15
6/257/5 7/18 8/13
9/11 16/21 16/22
17/14 17/16 22/4
24/8 24/9 26/20
yourself [1] 3/14

OPFSR0234



Exhibit 2-B



OPFER0236



OPFGR0237



OPFG&R0238



OPF5&B239



OPFG&B240



OPFGR0241



Exhibit 2-C



Dylan Ciciliano

From:
Sent:
To:

Cc:
Subject:

Raffi,

Dylan Ciciliano

Tuesday, January 19, 2021 5:37 PM

Raffi A Nahabedian; Erika Turner

Max Erwin

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

From our letter, please see that you were to produce the following:

1)
2)
3)

4)
5)

6)

Any files belonging to the Client or in any way related to the dispute with First 100, LLC and First One Hundred
Holdings, LLC subject of the Case;

Any purported communications, including engagement letters and conflict letters resulting in you being
purportedly retained by the Client;

Any and all communications you have had with First 100, LLC, First One Hundred Holdings, LLC, Jay Bloom or
its counsel while also purporting to be counsel for the Client;

Any and all communications you have had with Client member Matthew Farkas;

Any and all communications and documents referencing any compensation you have received and the source
of such compensation; and

Any and all communications and documents related to the purported settlement that was agreed to or
executed with First 100, LLC and First One Hundred Holdings, LLC that you reference in your letter

If you have any dispute that the client owns client files, please let me know.

Dylan T. Ciciliano, Esq.

Attorney

Phone: 725 777 3000 | Fax: 725777 3112

GARMAN | TURNER | GORDON
7251 AMIGO STREET, SUITE 210
LAS VEGAS, NV 89119

Visit us online at www.gtg.legal

From: Raffi A Nahabedian <raffi@nahabedianlaw.com>

Sent: Tuesday, January 19, 2021 5:04 PM

To: Dylan Ciciliano <dciciliano@Gtg.legal>; Erika Turner <eturner@Gtg.legal>

Cc: Max Erwin <MErwin@Gtg.legal>; 'Raffi A Nahabedian' <raffi@nahabedianlaw.com>

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

Good evening.

My apologies for the delayed response, but | have been dealing with a severe back/sciatic nerve issue that has caused
much of my work to be delayed and stopped due to the debilitating pain.
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In terms of the Settlement Agreement that you requested, it appears that Mr. Maier provided it to the Court in his filing
(that we all received this afternoon via email). My apologies that my letter indicated it would be included, but was
inadvertently left out. As | previously stated, | was not involved in any negotiations, the preparation of the document or
the exchange of the executed documents — it was received after the fact.

Respectfully,
Raffi A Nahabedian

From: Dylan Ciciliano [mailto:dciciliano@Gtg.legal]

Sent: Tuesday, January 19, 2021 10:24 AM

To: Erika Turner; Raffi A Nahabedian

Cc: Max Erwin

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

Mr. Nahabedian,

| wanted to follow up on our demand for documents. Please provide them immediately. Our next step will be to use
legal process.

Thank you,

Dylan T. Ciciliano, Esq.

Attorney

Phone: 725 777 3000 | Fax: 7257773112

GARMAN | TURNER | GORDON
7251 AMIGO STREET, SUITE 210
LAS VEGAS, NV 89119

Visit us online at www.gtg.legal

From: Erika Turner <eturner@Gtg.legal>

Sent: Friday, January 15, 2021 12:50 PM

To: Raffi A Nahabedian <raffi@nahabedianlaw.com>; Dylan Ciciliano <dciciliano@Gtg.legal>

Cc: Max Erwin <MErwin@Gtg.legal>

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

Mr. Nahabedian,
You said that you had an executed settlement agreement in your possession. That needs to be provided ASAP along
with an explanation of how and when it came into your possession.

Erika

Erika Pike Turner

Partner

GARMAN | TURNER | GORDON
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P 725 777 3000 | D 725 244 4573
E eturner@aqtg.legal

From: Raffi A Nahabedian <raffi@nahabedianlaw.com>

Sent: Friday, January 15, 2021 12:44 PM

To: Dylan Ciciliano <dciciliano@Gtg.legal>; 'Jason Maier' <jrm@mgalaw.com>; Erika Turner <eturner@Gtg.legal>; Max
Erwin <MErwin@Gtg.legal>

Cc: 'Danielle Barraza' <djp@mgalaw.com>; 'Joseph Gutierrez' <jag@mgalaw.com>; 'Raffi A Nahabedian'
<raffi@nahabedianlaw.com>

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

Good afternoon.

Given that there is an apparent issue re representation, | will delay further communication until | speak with Mr.
Farkas. Moreover, for clarification and for the avoidance of doubt, | was not involved in and did not participate in any
settlement negotiations and/or the preparation of documents relating thereto.

Respectfully,
Raffi A Nahabedian

From: Dylan Ciciliano [mailto:dciciliano@Gtg.legal]

Sent: Friday, January 15, 2021 12:37 PM

To: Jason Maier; Erika Turner; Max Erwin; R. A. Nahabedian, Esq.

Cc: Danielle Barraza; Joseph Gutierrez

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

For the avoidance of doubt, there has been no substitution of counsel and there has been no settlement.

Dylan T. Ciciliano, Esq.

Attorney

Phone: 725 777 3000 | Fax: 7257773112

GARMAN | TURNER | GORDON
7251 AMIGO STREET, SUITE 210
LAS VEGAS, NV 89119

Visit us online at www.gtg.legal

From: Jason Maier <jrm@mgalaw.com>

Sent: Friday, January 15, 2021 11:20 AM

To: Dylan Ciciliano <dciciliano@Gtg.legal>; Erika Turner <eturner@Gtg.legal>; Max Erwin <MErwin@Gtg.legal>; R. A.
Nahabedian, Esq. <raffi@nahabedianlaw.com>

Cc: Danielle Barraza <djb@mgalaw.com>; Joseph Gutierrez <jag@mgalaw.com>

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

Dylan: | am adding Raffi Nahabedian to this email thread given what appears to be competing claims of
representation. We await your further communication mentioned below. Thanks.
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Jason R. Maier

MAIER GUTIERREZ & ASSOCIATES
8816 Spanish Ridge Avenue

Las Vegas, Nevada 89148

Tel: 702.629.7900 | Fax: 702.629.7925

jrm@mgalaw.com | www.mgalaw.com

From: Dylan Ciciliano <dciciliano@Gtg.legal>

Sent: Friday, January 15, 2021 10:02 AM

To: Danielle Barraza <djb@mgalaw.com>

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

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

Good morning,

| will submit the order. Thank you.

No, re: substitution/communicating with his office going forward. Further communications/information will follow.
Please preserve all communications, including text messages and emails you or your office have had with Mr.
Nahabedian, Mr. Farkas, TGC/Farkas Funding, LLC or anyone purporting to act on their behalf, and direct your clients

(including Mr. Bloom) to do the same.

Finally, Mr. Nahabedian claims that your office and he negotiated a settlement, please provide that immediately.

Dylan T. Ciciliano, Esq.

Attorney

Phone: 725 777 3000 | Fax: 725777 3112

GARMAN | TURNER | GORDON
7251 AMIGO STREET, SUITE 210
LAS VEGAS, NV 89119

Visit us online at www.gtg.legal

From: Danielle Barraza <djb@mgalaw.com>

Sent: Friday, January 15, 2021 9:41 AM

To: Dylan Ciciliano <dciciliano@Gtg.legal>

Cc: Max Erwin <MErwin@Gtg.legal>; Jason Maier <jrm@mgalaw.com>; Joseph Gutierrez <jag@mgalaw.com>
Subject: RE: Order Granting Plaintiff’'s Motion for Attorneys’ Fees and Costs 4832-8615-5989 v.1.docx

I don’t see any substantive issues with the proposed order, however our firm was copied on communications
from Nahabedian Law indicating that he is substituting into the case, so | wanted to confirm that we should
contact his office going forward regarding this order.

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

Las Vegas, Nevada 89148

Tel: 702.629.7900 | Fax: 702.629.7925

dib@mgalaw.com | www.mgalaw.com

From: Dylan Ciciliano <dciciliano@Gtg.legal>

Sent: Thursday, January 14, 2021 3:56 PM

To: Danielle Barraza <djb@mgalaw.com>

Cc: Max Erwin <MErwin@Gtg.legal>

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

Following up on the below.

Dylan T. Ciciliano, Esq.

Attorney

Phone: 725 777 3000 | Fax: 725777 3112

GARMAN | TURNER | GORDON
7251 AMIGO STREET, SUITE 210
LAS VEGAS, NV 89119

Visit us online at www.gtg.legal

From: Dylan Ciciliano

Sent: Monday, January 11, 2021 5:31 PM

To: Danielle Barraza <djb@mgalaw.com>

Cc: Max Erwin <MErwin@Gtg.legal>

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

Attached is the proposed order granting Plaintiff’s motion for attorneys’ fees and costs. Please let me know if | can affix
your e-signature.

Dylan

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

Erika Pike Turner, Esq.
Email: eturner@aqtg.legal

January 15, 2021

VIA EMAIL AND U.S. MAIL:
Raffi A. Nahabedian, Esq.

748 Doe Avenue

Las Vegas, NV 89117
raffi@nahabedianlaw.com

Re: TGC/Farkas Funding, LLC (the “Client”)
Case No. A-20-822273-C (the “Case”) and the Case Judgment

Mr. Nahabedian,

Garman Turner Gordon (“GTG”) is in receipt of your January 14, 2021 letter and
attachments.

As you are aware, or should be aware, on September 17, 2020, Mr. Farkas executed the
Amendment to Limited Liability Company Agreement of TGC/Farkas Funding LLC (the
“Amended Operating Agreement”).! In relevant portion, | direct your attention to amended Section
3.4(a), which provides:

@) Except as otherwise expressly provided for herein, the Members, unless

they are the Administrative Member, shall not have any right or power to
take part in the management or control of the Company or to act for or to
bind the Company in any way

Moreover, TGC Investor was appointed the Administrative Member of the Company pursuant to
Amended Section 4.1(a) of the Operating Agreement. Section 4.1(c) of the Amended Operating
Agreement, provides that TGC Investor has “full, exclusive, and complete discretion, power and
authority” . . . “to manage, control, administer and operate the business and affairs of the
Company.” Id. This power expressly extended to retaining counsel.

Mr. Farkas therefore does not have the ability to terminate counsel for the Client, retain
new counsel for the Client, or execute any “settlement agreement” to resolve the Client’s Case
Judgment against First 100, LLC and First One Hundred Holdings, LLC.

! Moreover, even prior to the Amended Operating Agreement, Mr. Farkas consented to the litigation, both expressly
and implicitly through his participation.

OPFGXB249


http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/
http://www.gtg.legal/

Beyond that, the facts appear much more torrid. First 100, LLC, First One Hundred
Holdings, LLC, and Mr. Bloom are parties to post-judgment discovery and contempt proceedings
in the Case for failure to abide by the Judgment. At this point, Mr. Bloom has failed to respond to
a lawful subpoena in favor of jetting to California, nor has he provided any documents relating to
the Case Judgment debtors he manages. It is extraordinary then that you also currently represent
Mr. Bloom (before Department 13 in Case No. A-20-809882-B and have served as co-plaintiffs’
counsel with Maier Guitterez & Associates (“MGA”) on a variety of matters in which the Case
Judgment debtors First 100, LLC or First One Hundred Holdings, LLC were plaintiffs along with
an affiliate. The Client is clearly adverse to First 100, LLC, First One Hundred Holdings, LLC, as
well as Mr. Bloom in the Judgment case.

| direct you to Nevada Rule of Professional Conduct 1.7(a), which prohibits your
concurrent representation of Client and Mr. Bloom:

Rule 1.7. Conflict of Interest: Current Clients.

(a) Except as provided in paragraph (b), a lawyer shall not represent a client if the
representation involves a concurrent conflict of interest. A concurrent conflict of
interest exists if:

(1) The representation of one client will be directly adverse to another client; or
(2) There is a significant risk that the representation of one or more clients will be
materially limited by the lawyer’s responsibilities to another client, a former client
or a third person or by a personal interest of the lawyer.

(b) Notwithstanding the existence of a concurrent conflict of interest under
paragraph (a), a lawyer may represent a client if:

(1) The lawyer reasonably believes that the lawyer will be able to provide
competent and diligent representation to each affected client;

(2) The representation is not prohibited by law;

(3) The representation does not involve the assertion of a claim by one client
against another client represented by the lawyer in the same litigation or other
proceeding before a tribunal; and

(4) Each affected client gives informed consent, confirmed in writing.

Undeniably, there is a concurrent representation and corresponding conflict of interest. Further, as
a result of your prior representation of the affiliate of First 100, LLC and/or First One Hundred
Holdings, LLC in conjunction with them, there appears to be a further conflict of interest subject
of Rule 1.6. Your representation of the Client would be materially limited by your relationship
with Mr. Bloom at the very least. As set forth in Rule 1.7(b)(3), that conflict is unwaivable. Thus,
even if Mr. Farkas could retain you on behalf of the Client (he cannot), you are ethically prohibited
from accepting the representation.

Of additional concern is the fact that you have spoken with Mr. Farkas. Mr. Farkas has in
his possession attorney-client privileged information of the Client. The privilege belongs to the
Client, not Mr. Farkas. Despite a clear conflict, you willfully obtained attorney-client information,
which is a breach of your professional duties. As you represent Mr. Bloom, there is significant
concern that you have shared the information with Mr. Bloom. Brown v. Eighth Judicial Dist.
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Courtex rel. County of Clark, 116 Nev. 1200, 1205, 14 P.3d 1266, 1270 (2000). More problematic,
as Mr. Bloom is represented by both you and MGA, the presumption is that the conflict is imputed
to MGA. Even worse, since you purported to communicate with MGA regarding this case, there
is a reasonable probability that there was the sharing of confidential information, and that the
suspicion warrants both your and MGA’s disqualification. Brown, 116 Nev. at 1204, 14 P.3d at
1269.2

In addition, the Client hereby demands that you produce:

1) Any files belonging to the Client or in any way related to the dispute with First 100,
LLC and First One Hundred Holdings, LLC subject of the Case;

2) Any purported communications, including engagement letters and conflict letters
resulting in you being purportedly retained by the Client;

3) Any and all communications you have had with First 100, LLC, First One Hundred
Holdings, LLC, Jay Bloom or its counsel while also purporting to be counsel for the
Client;

4) Any and all communications you have had with Client member Matthew Farkas;

5) Any and all communications and documents referencing any compensation you have
received and the source of such compensation; and

6) Any and all communications and documents related to the purported settlement that
was agreed to or executed with First 100, LLC and First One Hundred Holdings, LLC
that you reference in your letter.

Please confirm by the end of business today whether you will produce those records by Monday,
January 18, 2021.

Finally, I would strongly encourage that going forward you govern yourself in accordance
with the Rules of Professional Conduct. All rights and remedies are expressly reserved.

Sincerely,
GARMAN TURNER GORDON LLP

/s Erika Pike Turner

ERIKA PIKE TURNER, ESQ.

cc: Client and Matthew Farkas

2 A reasonable probability is further established by the fact that Mr. Farkas previously provided MGA with
privileged information and Mr. Brown (through MGA) introduced the information into arbitration.
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DECL
1 GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER
2 Nevada Bar No. 6454
Email: eturner@gtg.legal
3 DYLANT. CICILIANO
Nevada Bar. No. 12348

4 Email: dciciliano@gtg.legal
7251 Amigo Street, Suite 210
5 Las Vegas, Nevada 89119
Tel: (725) 777-3000
6  Fax: (725)777-3112
; Attorneys for Plaintiff
g DISTRICT COURT
9 CLARK COUNTY, NEVADA
TGC/FARKAS FUNDING, LLC, CASE NO. A-20-822273-C
10 DEPT. 13
Plaintiff,
11
VS. DECLARATION OF ADAM FLATTO IN
12 SUPPORT OF SUPPLEMENT TO

13 Company; FIRST ONE  HUND
HOLDINGS, LLC, a Nevada limited liabili FOR ORDER TO SHOW CAUSE WHY

14 company aka 1 ONE HUNDRED HOLDIN ~ DEFENDANTS AND JAY BLOOM
LLC, a Nevada Limited Liability Company, SHOULD NOT BE HELD IN CONTEMPT

15 OF COURT
Defendants.
16
17
18 I, Adam Flatto (“ ), declare as follows:
19 1. I am the manager of TGC Investor 100, LLC, 50% member of TGC/Farkas
20 Funding, LLC (© ). I am competent to testify to the matters asserted herein, of which I

21 have personal knowledge, except as to those matters stated upon information and belief. As to
22 those matters stated upon information and belief, I believe them to be true.
23 2. This declaration is made in support of the Supplement to Plaintiff’s Ex Parte

24 Application for Order to Show Cause Why Defendants and Jay Bloom Should Not Be Held in

25 Contempt of Court (the “ ).
26 3. Plaintiff has two members, TGC Investor 100, LLC and Matthew Farkas.
27 4, On September 17, 2020, Plaintiff’s members adopted the Amendment to Limited

28  Liability Company Agreement of TGC/Farkas Funding, LLC. Matthew Farkas signed the

Garman Turner Gordon

Atlorneys Al Law
1251 Amigo Street, Suite 210
Las Vegas, Nevads 89119 1
(725) 777-3000
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1 || Amendment to Limited Liability Company Agreement of TGC/Farkas Funding, LLC. A true and
2 || correct copy of his email transmitting his signature is attached hereto as Exhibit 2-A. A true and

3 || correct copy of the executed Amendment to Limited Liability Company Agreement of

4 || TGC/Farkas Funding, LLC is attached hereto as Exhibit 2-B.

5 5. Indisputably, Matthew Farkas does not have the ability to control Plaintiff.

6 6. TGC 100 Investor, LLC did not authorize the retention of Raffi Nahabedian by or
7 || on behalf of Plaintiff.

8 7. Additionally, neither Plaintiff nor TGC 100 Investor, LLC terminated Garman

9 || Turner Gordon’s representation.
10 8. Plaintiff has not engaged in settlement discussions with Defendants or settled this
11 matter.
12 I declare under penalty of perjury under the law of the State of Nevada that the foregoing
13 || istrue and correct.
14 Executed this 20" day of January, 2021.
15

16 ADAM FLATTO, Declarant
17

18
19
20
21
22
23
24
25
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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Dylan Ciciliano

From: Erika Turner

Sent: Thursday, January 14, 2021 5:11 PM
To: Dylan Ciciliano

Subject: FW: CamScanner 09-17-2020 11.58.12
Attachments: CamScanner 09-17-2020 11.58.12.pdf
Erika Pike Turner

Partner

GARMAN | TURNER | GORDON

P 725 777 3000 | D 725 244 4573
E eturner@gtg.legal

From: Matthew Farkas <farkml1l@aol.com>

Sent: Thursday, September 17, 2020 11:59 AM

To: Michael Busch <mbusch@georgetownco.com>
Subject: CamScanner 09-17-2020 11.58.12

Scanned with CamScanner
https://cc.co/16YRyq
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AMENDMENT TO LIMITED LIABILITY COMPANY AGREEMENT

OF TGC/FARKAS FUNDING, LLC

THIS AMENDMENT TO LIMITED LIABILITY COMPANY AGREEMENT OF
TGC/FARKAS FUNDING, LLC (this “Amendment”), dated as of this __ day of August, 2020
(the “Effective Date”), is made by and among TGC/FARKAS FUNDING LLC, a Delaware limited
liability company (the “Company”), TGC 100 INVESTOR, LLC, a Delaware limited liability
company (“TGC Investor”), and MATTHEW FARKAS, an individual (“Farkas”, and together
with TGC Investor, the “Members™).

RECITALS

WHEREAS, the Members entered into that certain Limited Liability Company Agreement
of TGC/Farkas Funding, LLC, dated as of October 21, 2013 (the “Operating Agreement”), with
respect to the Company; and

WHEREAS, in accordance with Section 4.1(b) and Section 10.1 of the Operating
Agreement, the Members now desire to amend the Operating Agreement on the terms and
conditions set forth herein, as of the Effective Date.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth
herein and for other good and valuable consideration, the receipt and legal sufficiency of which is
hereby acknowledged, the parties hereto agree as follows:

SECTION 1. DEFINED TERMS

1.1  Capitalized Terms. Capitalized terms used herein without definition shall have the
same meanings as ascribed to such terms in the Operating Agreement.

SECTION 2. AMENDMENTS TO OPERATING AGREEMENT

2.1  Section 3.4(a) of the Operating Agreement. Section 3.4(a) of the Operating
Agreement is hereby deleted in its entirety and replaced with the following:

“(a) Except as otherwise expressly provided for herein, the Members,
unless they are the Administrative Member, shall not have any right or
power to take part in the management or control of the Company or to act
for or to bind the Company in any way.”

2.2  Section 3.4(b) of the Operating Agreement. The following shall be added to the
end of Section 3.4(b) of the Operating Agreement:

“The Members may take any action provided for herein to be taken by
the Members without a meeting, by the unanimous written consent of the
Members.”
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2.3 Section 4.1(a) of the Operating Agreement. Section 4.1(a) of the Operating
Agreement is hereby amended to provide that, by unanimous written consent of the Members
pursuant to this Amendment, as of the Effective Date, TGC Investor shall be the Administrative
Member of the Company. As of the Effective Date, TGC Investor shall hold office as
Administrative Member until it resigns as Administrative Member in a writing delivered to all
Members and its successor shall have been appointed by the unanimous vote of the Members.
From and after the Effective Date, any reference to the Administrative Member shall hereinafter
mean TGC Investor, who shall act solely through its manager, Adam Flatto, or such other designee
appointed by TGC Investor from time to time.

2.4  Section 4.1(c) of the Operating Agreement. The following Section 4.1(c) shall
be added to the Operating Agreement:

“(c)  The Administrative Member shall have full, exclusive and complete
discretion, power and authority, subject in all cases to other provisions of this
Agreement and the requirements of applicable law, to manage, control, administer
and operate the business and affairs of the Company for the purposes herein stated
and to make all decisions affecting such business and affairs, including, without
limitation, the power to:

(1) acquire land, buildings or any other interest in real estate
which may be necessary, convenient or incidental to the accomplishment of the
purposes of the Company;

(i) acquire by purchase, lease or otherwise, any personal
property, tangible or intangible which may be necessary, convenient or incidental
to the accomplishment of the purposes of the Company;

(iii) sell, dispose, trade or exchange Company personal property
in the ordinary course of the Company’s business, including determining the terms
and price upon which to sell the personal property;

(iv) purchase liability and other insurance to protect the
Company’s properties and business;

(v) borrow money, mortgage or encumber Company property
for and on behalf of the Company, and, in connection therewith, execute and deliver
instruments evidencing such indebtedness;

(vi) sell or otherwise transfer the real and personal property of
the Company or any part or parts thereof;

(vii) execute any and all agreements, contracts, documents,
certifications, and instruments necessary or convenient in connection with the
management, maintenance and operation of the Company’s real and personal

property;
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(viii) execute all other instruments and documents which may be
necessary or in the opinion of the Administrative Member desirable to carry out the
intent and purpose of the Agreement;

(ix) contract on behalf of the Company for the employment and
services of employees and/or independent contractors and delegate to such persons
the duty to manage or supervise any of the assets or operations of the Company;

(x) care for and distribute funds to the Members by way of cash,
income, return of capital or otherwise, all in accordance with the provisions of this
Agreement, and perform all matters in furtherance of the objectives of the Company
or this Agreement;

(xi) enter into contracts and make any and all expenditures in
connection therewith, which the Administrative Member, in its discretion, deems
necessary or appropriate in connection with the management of the affairs of the
Company and the performance of its obligations and responsibilities under this
Agreement, including, without limitation, expenditures for legal, accounting and
other related expenses incurred in connection with the organization, financing and
operation of the Company;

(xii) determine whether or not distributions should be made to the
Members, expect as may specifically set forth elsewhere in this Agreement; and

(xiin) enter into any kind of activity necessary to, in connection
with, or incidental to, the accomplishment of the purposes of the Company.”

2.5 Section 4.1(d) of the Operating Agreement. The following Section 4.1(d) shall
be added to the Operating Agreement:

“(d) The business and affairs of the Company are to be managed and
taken by the Administrative Member, as provided in this Section 4.1. Except as
otherwise set forth hereinbelow, the Members shall have no rights or powers to take
part in the management and control of the Company and its business affairs.
Notwithstanding, the following matters shall require the unanimous vote of the
Members:

Q) An amendment to the Articles, this Agreement or the
purpose of this Agreement;

(i) The removal or election of a new Administrative Member;
(i) File a petition for bankruptcy of the Company; and

(iv)  Unless otherwise provided in this Agreement, the
termination and dissolution of the Company.
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As provided in Section 3.4(b) of this Agreement, those matters to be voted on by
the Members can be done by written consent. Such a written consent may be
utilized at any meeting of the Members, or it may be utilized in obtaining approval
by the Members without a meeting. Except for those matters specifically
designated above or otherwise specifically provided in this Agreement, the consent
or approval of the Members shall not be required to ratify any actions taken by the
Administrative Member on behalf of the Company.”

2.6 Section 4.5 of the Operating Agreement. Section 4.5 of the Operating Agreement
is hereby deleted in its entirety and shall be replaced by “Section 4.5 Liability Limited; No
Fiduciary Duty” set forth below. Specifically, from and after the Effective Date, there will no
longer be a CEO position with the Company; it being the intention of the Members of the Company
for the Administrative Member to have all such authority of the Company and be the “manager”
of the Company, as set forth in Section 4.1 of the Agreement.

“Section 4.5 Liability Limited; No Fiduciary Duty. The Administrative
Member shall not be liable to the Company or any Member for any act or omission
performed or omitted pursuant to the authority granted by this Agreement; provided
that such limitation of liability shall not apply to the extent the act or omission was
attributable to the fraud, gross negligence, or willful misconduct or knowing
violation of law of the Administrative Member. This Agreement is not intended to,
and does not, create or impose any fiduciary duty on any Member. Furthermore,
each of the Members and the Company hereby waives any and all fiduciary duties
that, absent such waiver, may be implied by applicable law, and in doing so,
acknowledges and agrees that the duties and obligation of the Administrative
Member and each Member to each other and to the Company are only as expressly
set forth in this Agreement. The provisions of this Agreement, to the extent that
they restrict the duties and liabilities of the Administrative Member otherwise
existing at law or in equity, are agreed by the Members to replace such other duties
and liabilities of such Person.

SECTION 3. MISCELLANEOQOUS

3.1 Continued Effectiveness of Operating Agreement. Except as specifically
provided herein, all of the terms and conditions of the Operating Agreement shall remain in full
force and effect.

3.2  Governing Law. This Amendment shall be governed by and construed under the
laws of the State of Delaware (without regard to conflict of laws principles), all rights and remedies
being governed by said laws.

3.3 Headings. Section and subsection headings in this Amendment are included herein
for convenience of reference only and shall not constitute a part of this Amendment for any other
purpose or be given any substantive effect.

3.4  Counterparts; Effectiveness. This Amendment may be executed in counterparts,
each of which shall constitute an original, but all of which when taken together shall constitute a
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single Amendment. Signature pages may be detached from multiple separate counterparts and
attached to a single counterpart so that all signature pages are physically attached to the same
document. Delivery of an executed counterpart of a signature page of this Amendment by
facsimile, electronic email or other electronic imaging means (e.g., “pdf” or “tif”") shall be effective
as delivery of a manually executed counterpart of this Amendment, each of which when so
executed and delivered shall be deemed an original.

[Signature Page to Follow.]
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IN WITNESS WHEREOF, each of the undersigned have caused this Amendment to be
executed as of the Effective Date.

COMPANY:

TGC/FARKAS FUNDING LLC, a Delaware
limited liability company

By:
Its:
Print Name:

MEMBERS:

TGC 100 INVESTOR, LLC

By:

Adam Flatto, Manager

MATTHEW FARKAS, individually

SIGNATURE PAGE TO AMENDMENT TO LIMITED LIABILITY COMPANY AGREEMENT
OF TGC/FARKAS FUNDING LLC
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AFlatto
Pencil

AFlatto
Pencil

AFlatto
Pencil

AFlatto
Sticky Note
Accepted set by AFlatto
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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 (i) 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 filed 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 relief or is declared
insolvent in any federal or state bankruptcy or insolvency proceedings; (iv) files a petition or answer seeking for the

ar e re s n, i simil

) p go c m 1 ns of
against the Member in a proceeding of the type described in sub-clauses (i) through (iv) of this Clause (a); or (vi)
seeks, consents to, or acquiesces in the appointment of a trustee, receiver, or liquidator of the Member's or of all or
any substantial part of the Member's properties; or (b) against which, a proceeding seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any law has been
commenced and 120 days have expired without dismissal thereof or with respect to which, without the Member's
consent or acquiescence, 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'" means a Member identified on SCHEDULE A hereto.

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

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

to time.

1.10 "Class C Member" means a Member 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 SCHEDULE A, as may be amended from time
to time.

1.12 "Code" means 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 (a) one percent (1.0%) plus
av is equal to the me e s of
the is also the base atl c c ial

banks, from time to time as its prime commercial or similar reference interest rate, with adjustments in that varying
rate to be made on the same date as any change in that rate, and (b) the maximum rate permitted by applicable law.

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

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

1.17 "General Interest Rate' means a rate per annum equal to the lesser of (a) the
prime rate as quoted in the money rates section of the 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.

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

1.19 "Manager" means SJC Ventures Holding Company, LLC, a Delaware limited liability company.
There is only one Manager of the Company.

1.20 ber" any P e g ement as ate of this Operating
Agreement as a er, o fter a t mber as d 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
Jimitation, 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 statute, 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 partnership 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, nominee or
entity in a representative capacity.

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

128  "Proceeding" means any threatened, pending or completed action, suit or proceeding, whether
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 Secretary of State of Nevada.

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

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
need not be a place of business of the Company) as the Manager may designate from time to time in the manner
provided by law. The registered agent of the Company in the State of Nevada shall be the initial registered agent
named in the Articles or such other Person or Persons as the Manager may designate from time to time in the manner
provided by law. The principal office of the Company in the United States shall be at such place as the Manager may
designate from time to time, which need not be in the State of Nevada, and the Company shall maintain records there
as required by NRS §86.241 and shall keep the street address of such principal office at the registered office of the
Company in the State of Nevada. The Company may have such other offices as the Manager may designate from
time to time.

2.4 PURPOSES. The purpose of the Company is everything allowable by law.

2.5 FOREIGN QUALIFICATION. Prior to the Company’s conducting business in any jurisdiction
other than Nevada, the Manager shall cause the Company to comply, to the extent procedures are available and those
matters are reasonably within the 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 Secretary 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 earlier 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 requirements of this Operating Agreement.

2.8 NO STATE-LAW PARTNERSHIP. The Members intend that the Company not be a partnership
(including, without limitation, a limited partnership) or joint venture, for any purposes other than federal and state tax
purposes, and this Operating Agreement may not be construed to suggest otherwise.
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3.1 THREE CLASSES OF MEMBERSHIP INTEREST. The Company shall have three classes of
Membership Interests: Class A Voting Membership Interests, Class B Non Voting Membership Interests and Class C
Non Voting Membership Interests. Each of the Class A Membership Interests. Class B Membership 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 Interests of the
Class A Members are set forth on SCHEDULE A. The Member names and Class B Membership Interests of the
Class B Members are set forth on SCHEDULE A. The Member names and Class C Membership Interests of the
Class C Members are set forth on SCHEDULE A.

3.3 CLASSE C may voting Mem Interests and
Membership Interests. The ] arly nate so as to uish between
non-voting classes. Upon adoption of this Operating Agreement:

a. g9

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 Membership Interests.
ii. Class C Members are Membership Interests.

34 VOTING; PROXIES. Each outstanding Class A Membership Interest shall be entitled to one vote

ful nt of C ership the on each matter submitted to a vote at a

of ers. A vote ¢ y pr uted in writing by the Member or by his
duly a d in fact. No proxy shall be after eleven (11) m of its execu
unless se d in the proxy. Each proxy be revocable unless spicuously st

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 meeting of
Class A Members.

y
of nt
\) h
one upon which, by express provision of the Articles or this by ss ision of the
Act which is applicable to such vote unless overridden by the isr in h 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

of notice Mem ate in such me means of ence te or
nications nt by all Persons pa in the m can he oth
ip in a mee as ded herein shall ence in person at mee where a
n ipates in me for the express ecting to the trans n of s on the

ground that the meeting is not lawfully called or convene

3.8 DUCT OF MEETI All ngs of the Members shall be presided over by the
chairman of the ng, who shall be a des d 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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r of the ;@ nt of the any if such exists; or (iii) the holders of at least five

(5%) of A interests. ss waived, of such special meeting must be made in
writing at least ten days prior to the meeting date, and such notice shall state the purpose of such special meeting and
the matters proposed to be acted on thereat. A quorum must be present for such meeting to be recognized and
effective.

3.11 NOTICE. Written or printed notice stating the place, day and hour of the meeting and, in case of a
special meeting, the purpose or purposes for which the meeting is cal  shall no e
than sixty days before the date of the meeting either personally orby 1, toe ch €
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 meeting of Members or any adjournment thereof, or entitled to
distribution or in order to make a determination of Members for any other proper purpose, the Manager may provide
that the 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 at 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 in a date as the d date for any such de ion ers, such in any case
to be not an ) days and in ase of a meeting of M not ten (10) 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 vote at a meeting
of Members, or Members entitled to receive distribution, the date on which notice of the meeting is mailed or the
date on which the resolution of the Manager, declaring such distribution is adopted, as the case may be, shall be the
record date for such determination of Members. When a determination of Members entitled to vote at any meeting of
Members has been made as provided in this Section, such determination shall apply to any adjournment thereof,
except where the determination has been made through the closing of record books and the stated period of closing
has expired.

3.13 ACTION WITHOUT MEETING. Any meeting, or any action required by the Act 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

ing less than us of the ), be taken without a g, and out prior

, but only if ¢ wr , setting a so taken, shall have the hol of all the

Membership Interest for each class entitled to vote and such consent shall have the same force and effect as vote by
formal meeting of the Members. Written consents made pursuant to this Section shall be signed and dated.

3.14 CONFIDENTIAL INFORMATION. The Members acknowledge that from time to time, they
may receive information from the Manager or other Persons regarding the Company or Persons with which it does

. Each hold in strict ¢ e any mation it r  ives regardin Company that is
dasb ial (and if that ion is ided in wr g, that is so ed) 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 i , dis it, if
practicable); (ii) to advisers or representatives of the lember or Persons to r's rship

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 of this Section may cause
itreparable injury to the Company for which monetary damages are inadequate, difficult to compute, or both.
Accordingly, the Members agree that the provisions of this Section may be enforced by specific performance. The

to i

ss,

or ,
not just or reasonable for those Members to examine or copy that information.

3.15 LIABILITIES TO THIRD PARTIES. Except as otherwise expressly agreed in writing, no
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Member or the Manager shall be liable for the debts, obligations or liabilities of the Company.

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

(other than a ger edo has the or po for If
y, to do any a WO 1 orb on the or to exp n
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

ing ¢ under the law of the c ration is duly qualifi in anding as a
ign in the jurisdiction of p of bu ss (if not inco d (b) if that
Member is a limited liability company, it is duly organized, validly existing, and (if applicable) in good standing
of an lica )
in of Gf t
rus , it ga (
un e law of the of its ion, and quired by law is u dt ness and (if
in standing in risdict its princ  place of business t ed and the repr

and warranties in Clause (a), (b), or (c), as applicable, are true and correct with respect to each partner (other than
limited partners), trustee, or other Member thereof, (d) that Member has full corporate, limited liability company,
partnership, trust, or other applicable power and authority to execute and agree to this Operating Agreement and to
perform its obligations hereunder and all necessary actions by the board of directors, shareholders, Manager,
Member(s), partners, trustees, beneficiaries, or other Persons necessary for the due authorization, execution, delivery,
and of this Op r by t ember have been duly taken; (¢) that Member has duly
exec ivered this ent; f) that Member's authorization, execution, delivery, and
performance of this Operating Agreement do not conflict with any other agreement or arrangement to which that
Member is a party or by which it is bound.

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

3.20 RESTRICTIONS ON TRANSFERENCE OF MEMBERSHIP INTEREST. Notwithstanding
anything herein to the contrary, the Membership Interest and transferability of Membership Interest in the Company
are substantially restricted. Neither record title nor beneficial ownership of a Membership Interest may be transferred
or encumbered without the consent of all Members. This Company is formed by a closely-held group, who will have
surrendered certain management rights (in exchange for limited liability) based upon their relationship and trust.

is also m ial to inve nt ctives ny its tax An

rized tran of a estc cr a subs pt C , jeo its
capital base, and adversely affect its tax structure. These restrictions upon ownership and transfer are not intended as
a penalty, but as a method to protect and preserve existing relationships based upon trust and the Company's capital
and its financial ability to continue. Notwithstanding the foregoing restrictions upon transfer and ownership, the
following transfers are permitted:

A. Death of a Member Who Is A Natural Person. The personal representative of a deceased
Member's estate, or his or her contract beneficiary, may exercise all of the decedent's rights and powers as a Member,
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and the decedent's Membership Interest in the Company will continue and pass to those entitled thereto upon the
Member's death. It is specifically provided that a Member may prepare a written and acknowledged document in
which he or she designates one or more beneficiaries of that Person's Membership Interest, and his or her 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 “estate planning transfer” will mean any
transfer made during the life of a Member without value, or for less than full consideration, by way of a marital
partition agreement and/or a transfer of all or any part of a Membership Interest to a trust whose beneficiary or
beneficiaries are the Member 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 controlied 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 XI as if the breaching Member were a Bankrupt
Member.

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

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

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

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

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

(c) 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 qualified
to value this type of business. The appraiser selected by the Company must be a member of
and qualified by the American Society of Appraisers, Business Valuations Division, [P. O. Box
17265, Washington, DC 20041] to perform appraisals.

(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 "). The transferee must accept or reject the valuation report
within 30 days from the date it is delivered. If not rejected in writing within the required
period, the report will be accepted as written. If rejected, closing of the sale will be postponed
until the first Tuesday of the month following the month in which the valuation of the
Membership Interest is resolved. The transferee will be considered a non-voting owner of the
Membership Interest, and entitled to all items of income, deduction, gain or loss from the
Membership Interest, plus any additions or subtractions therefrom until closing.

(e) In order to reduce the burden upon the resources of the Company, the Company will have the
option, to be exercised in writing delivered at closing, to pay its purchase money obligation in
10 equal 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 , 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 interest of the purchase money obligation will be fixed at the rate of interest then
required by law. The first installment of principal, with interest due thereon, will be due and
payable on the first day of the 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.

(f) The Manager may assign the Company's option to purchase to one or more of the Members
(this with the affirmative consent of no less than 50% of the remaining Members, excluding the
interest of the Member or transferee whose interest is to be acquired), and when done, any
rights or obligations imposed upon the Company will instead become, by substitution, the
rights and obligations of the Members who arc assignees.

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

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

ARTICLE IV: CAPITAL CONTRIBUTIONS

4.1 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
SCHEDULES A and B. No interest shall be earned or paid on Capital Contributions or a member’s capital account.

42 SUBSEQUENT CONTRIBUTIONS. If necessary and appropriate to enable the Company to meet
its costs, expenses, obligations, and liabilities, and if no lending source is available, then the Manager shall notify
each Class A Member (“Capital Call”) of the need for any additional capital contributions, and such capital demand
shall be made on each Class A Member in proportion to 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 Member's receipt
of its notice) before which the additional capital contributions must be made.

4.3 FAILURE TO CONTRIBUTE. If a Member does not contribute all of its share of a Capital Call
by the time required, then either:

1) One or more Class A Members may provide the additional capital, with such added capital to be
reflected in that Class A Member’s Capital Contribution, however, such additional capital to be entitled
to priority 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 Delinquent Member's Capital Call that is in default, with the following

results:

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

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

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

(d) 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 u d all accrued o av n din full to the
Lending ( bein d first to ed u id interest and
then to principal);

(e) the ¢ loan and st is se secu erest in the
Del er's Memb In Len erm 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

t
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 established and maintained for each Member,
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by Class. The Members’ capital accounts also shall be maintained and adjusted as permitted by the provisions of
Treas. Reg. § 1.704-1 (b)(2)(iv)(f) and as required by the other provisions of Treas. Reg. § 1.704-1 (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 catry over to the transferee Member in accordance with the provisions of Treas. Reg. §1.704-

1®)2)()(D).

ARTICLE V: ALLOCATIONS AND DISTRIBUTIONS

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

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

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

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

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

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

5.4 TREATMENT OF CLASS C DISTRIBUTIONS. Class C profit distributions made pursuant to
Section 5.2(ii) shall be 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 $0, the Class C class will cease to exist.

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

5.6 LIMITATION ON DISTRIBUTION. 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.
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ARTICLE VI: MANAGER

6.1 MANAGEMENT BY MANAGER.

A. Except for situations in which the approval of the Members is required by this Operating
Agreement or by non-waivable provisions of applicable law, the powers of the Company shall be exercised by or
under the authority of, and the business and affairs of the Company shall be managed under the direction of the
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 Agreement, including,
without limitation, the following:

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

2) 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;
(5 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;

()] 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:

) sell, lease, exchange or otherwise 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 rendered inapplicable by another provision of
applicable law);

3} be a party to (i) a merger, or (ii) an exchange or acquisition, without complying with the

OPERATING AGREEMENT OF FIRST 100, LLC Page 12 of 28

OPIZR0381



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 officers
of a business corporation formed under the NRS Chapter 78, the assignment of such title shall constitute the
delegation to such officer of the authority and duties that are normally associated with that office but may also
include other such specific delegation of authority and duties made to such officer by the Manager. 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 ot the President of the Company, if any. Any number of offices may be held
by the same person. The salaries or other compensation, if any, of the officers and agents of the Company shall be
fixed from time to time by the Manager or the President of the Company (if such position has been appointed). Any
officer may resign as such at any time. Such resignation shall be made in writing and shall take effect at the time
specified therein, or if no time be specified, at the time of its receipt by the Manager. The acceptance of a resignation
shall 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 prejudice to the contract
rights, if any, of the Person so removed. Designation of an officer shall not of itself create contract rights. Any
vacancy occurring in any office of the Company may be filled by the Manager.

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

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

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

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 effect at the time specified therein.

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

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

6.8 INTERESTED MANAGER, OFFICERS AND MEMBERS.

A. No contract or transaction shall be voidable between this Company and any other Person in which
the Company’s Manager, any Member, or any officer is (i) that Person or (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 are
disclosed or are known to all of the Members, and the Manager or committee in good faith authorizes the contract or
transaction; or

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

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

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

7.1 DEFINITIONS. For purposes of this Article VII:

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

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

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

D. “Official capacity” means: (1) when used with respect to a Manager, the office of Manager in the
Company; and (2) when used with respect to a Person other than a 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
unlawful; or
D. for any other reason as may be determined solely in the discretion of the Manager

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

A. in which the Person is found liable on the basis that personal benefit from company assets was
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 contendere or its equivalent is not of itself
determinative that the Person did not meet the requirements set forth in any Section of this Article. A Person shall be
deemed to have been found liable in respect of any claim, issue or matter only after the Person shall have been so
adjudged by a court of competent jurisdiction after exhaustion of all appeals therefrom. Until such time as to a final
disposition, the Company shall provide the indemnification and defenses 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 expenses actually
incurred by the Person in connection with the proceeding; but if the Person is found liable to the Company or is
found liable on the basis that Personal benefit was improperly received by the Person, the indemnification shall (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 the Members in
a vote.

7.7 AUTHORIZATION OF INDEMNIFICATION. Authorization of indemnification and
determination as to reasonableness of expenses must be made in the same manner as the determination that
indemnification is permissible, except that: (i) if the determination that indemnification is permissible is made by
special legal counsel, authorization of indemnification and determination as to reasonableness of expenses must be
made in the manner specified by the foregoing Section for the selection of special legal counsel; and (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 indemnify a Manager against reasonable expenses incurred by him in
connection with a proceeding in which he is a named defendant or respondent if he has been wholly successful, on
the merits or otherwise, in the defense of the proceeding.

7.9 COURT ORDER IN SUIT FOR INDEMNIFICATION. Indemnification required by the
foregoing Section shall be subject to Order upon request by an 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 incurred in securing the indemnification.

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

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

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

7.14  INDEMNIFICATION OF OTHER PERSONS. The Company may, at the discretion of the
Manager, indemnify and advance expenses to any Person who is not or was not an officer, employee, 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.

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

7.16 CONTINUATION OF INDEMNIFICATION. The indemnification and advance payments
provided by this Article shall continue as to a Person who has ceased to hold his position as a Manager, officer,
employee or agent, 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 the business of providing insurance
coverage, the insurance or arrangement may provide for payment of a liability with respect to which the Company
would not have the power to indemnify the Person only if including coverage for the additional liability has been
approved by the Members of the Company. Without limiting the power of the Company to procure or maintain any
kind of insurance or other arrangement, the Company may, for the benefit of Persons indemnified by the Company,
(1) create a trust fund; (2) establish any form of self-insurance; (3) secure its indemnity obligation by grant of a
security interest or other lien on the assets of the Company; or (4) establish a letter of credit, guaranty, or surety
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 securities of the insurer or other Person are owned in whole or part by the Company. In the absence of
fraud, the judgment of the Manager as to the terms and conditions of the insurance or other arrangement and the
identity of the insurer or other Person participating in an arrangement shall be conclusive and the insurance or
arrangement 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 VIII: CERTIFICATES

8.1 CERTIFICATES. Certificates in the form determined by the Manager shall be executed
representing all Membership Interests then outstanding, as may change from time to time. Such certificates shall be
consecutively numbered, and shall be entered in the books of the Company as they are issued. Each certificate shall
state on the face thereof the holder's name, the class of membership, the Membership Interest, and such other matters
as may be required by the laws of the State of Nevada. They 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 the Manager may keep a copy of such certificate in the records of the Company.

8.2 REPLACEMENT OF LOST OR DESTROYED CERTIFICATE. The Manager may direct a
new certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the Company
alleged to have been lost or destroyed, upon 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 issue of a new certificate or certificates, the Manager in its discretion and as a condition precedent
to the issuance thereof, may require the owner of such lost or destroyed certificate or certificates or his legal
representative to advertise the same in such manner as it shall require or to give the Company a bond with surety and
in form satisfactory to the Company (which bond shall also name the Company's transfer agents and registrars, if
any, as obligees) in such sum as it may direct as indemnity against any claim that may be made against the Company
or other obligees with respect to the certificate alleged to have been lost or destroyed, or to both advertise and also
give such bond.

8.3 TRANSFER OF MEMBERSHIP INTEREST. Upon surrender to the Company or the transfer
agent of the Company of a certificate for Membership Interest duly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, it shall be the duty of the Company to 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 of any
certificate or certificate of Membership interest of the Company as the owner thereof for all purposes and,
accordingly shall not be bound to recognize any equitable or other claim to or interest in such Membership interest or
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any rights deriving from such Membership Interest on the part of any other Person, including (but without limitation)
a purchaser, assignee or transferee, unless and until such other Person becomes a Member, whether or not the
Company shall have either actual or constructive notice of the interest of such Person, except as otherwise provided
by law.

ARTICLE IX: TAXES

9.1 TAX RETURNS. The tax matters 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 elections 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 enable the Company's income tax returns to be prepared and filed.

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

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

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

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

ARTICLE X: NOTICE

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

10.2 WAIVER. Whenever, by statute or the Articles or this Operating Agreement, notice is required to
be given to any Member or Manager, a waiver thereof in writing signed by the Person or Persons entitled to such

notice, whether before or after the time stated in such notice, shall be equivalent to the giving of such notice.
Attendance of the Manager or a Member at a meeting shall constitute a waiver of notice of such meeting, except
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where a Manager or Member attends for the express purpose of objecting to the transaction of any business on the
grounds 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 Member.
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.

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 one or more Members as liquidator. The liquidator shall proceed diligently to wind up the
affairs of the Company and make final distributions as provided herein and in the Act. The costs of liquidation shall
be borne as a Company expense. Until final distribution, the liquidator shall continue to operate the Company
properties with all of the power and authority of the Manager. The steps to be accomplished by the liquidator are as
follows:

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

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

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

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

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

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 fajr market
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value of that property on the date of distribution; and

?3) Company property shall be distributed among the Members in accordance with the
positive capital account balances of the Members, as determined after taking into account
all capital account adjustments for the taxable year of the Company during which the
liquidation of the partnership occurs (other than those made by reason of this Clause (3));
and those distributions shall be made by the end of the taxable year of the Company
during which the liquidation of the Company occurs (or, if later, 90 days after the date of
the liquidation). All distributions in kind to the Members shall be made subject to the
liability of each distributee for costs, expenses, and liabilities theretofore incurred or for
which the Company has committed prior to the date of termination and those costs,
expenses, and 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 Members 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 contribute such amount to the
Company to bring the balance of such Member’s capital account to zero.

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

ARTICLE XIII: GENERAL PROVISIONS
13.1 BOOKS AND RECORDS.

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

(¢)) a current list that states:
(a) the name and mailing address of each Member;
(b) the percentage or other interest in the Company owned by each Member; and
(¢) if one or more classes or groups are established in or under the Articles or this
Operating Agreement, the names of the Members who are Members of each specified

class or group;

) copies of the federal, state, and local information or income tax 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 each 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;

(¢) events requiring the Company to be dissolved and its affairs wound up; and

(d) the date on which each Member in the Company became a Member; and

) correct and complete books and records of accounts of the Company.

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

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

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

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

6)) the Articles and this Operating Agreement and all amendments or restatements; and
) any of the tax returns described in the Act.

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

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

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

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

13.7 EFFECT OF WAIVER OR CONSENT. A waiver or consent, express or implied, to or of any
breach or default by any Person in the performance by that Person of its obligations with respect to the Company is
not a consent or waiver to or of any other breach or default in the performance by that Person of the same or any
other obligations of that Person with respect to the Company. Failure on the part of a Person to complain of any act of
any Person or to declare any Person in default with respect to the Company, 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 American Arbitration Association ("AAA"). The parties
specifically waive any rights to litigation as a dispute resolution methodology and further divest any Court of
jurisdiction to determine disputes between the parties to this Agreement. Notwithstanding, judgment on the
arbitrator's award may be entered in any court having jurisdiction thereof. The arbitration shall be held in the City of
Las Vegas and State of Nevada, in the English language, and shall be conducted before three arbitrators, wherein the
party calling for arbitration selects one arbiter, the party defending selects one arbiter and the arbiters select a third,
agreeable to the parties or, if no agreement can be reached, then selected by the AAA. All costs related to the
arbitration shall initially be borne by the aggrieved party. The arbitrators shall make findings of fact and law in
writing in support of his decision, and shall award reimbursement of attorney's fees and other costs of arbitration to
the prevailing party as the arbitrator deems appropriate. The provisions hereof shall not preclude any party from
seeking post arbitration injunctive relief to protect or enforce its rights hereunder, or prohibit any court from making
findings of fact in connection with granting or denying such injunctive relief after and in accordance with the
decision of the arbitrator. No decision of the arbitrator shall be subject to judicial review or appeal; the parties waive
any and all rights of judicial appeal or review, on any ground, of any decision of the arbitrator.

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 SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF NEVADA,
EXCLUDING ANY CONFLICT-OF-LAWS RULE OR PRINCIPLE THAT MIGHT REFER THE GOVERNANCE
OR THE CONSTRUCTION OF THIS OPERATING AGREEMENT TO THE LAW OF ANOTHER
JURISDICTION. In the event of a direct conflict between the provisions of this Operating Agreement and (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 appropriate to effectuate and perform the provisions of this Operating
Agreement and those transactions.

13.13 NOTICE TO MEMBERS OF PROVISIONS OF THIS AGREEMENT. By executing this
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Operating Agreement, each Member acknowledges that it has actual notice of: (a) all of the provisions of this
Operating Agreement, including, without limitation, the restrictions on the transfer of Membership Interests set forth
in Article 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.

HEH#HREH

IN WITNESS WHEREOF, the undersigned hereby certify that the foregoing Operating
Agreement was unanimously adopted by the Members and Manager, effective as of the first date written in the
preamble above, and we have hereunto affixed our signatures.
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MANAGER:

MANAGER: SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company

By:
Manager
MEMBERS:
MEMBER: SJC VENTURES HOLDING COMPANY LLC, a Delaware limited liability company
By: ’ e

Jay Bloom, Manager

MEMBER:

MEMBER:

MEMBER:

OPERATING AGREEMENT OF FIRST 100, LLC Page 24 of 28

OPF3A0393



MEMBER:

MEMBER:

MEMBER:

MEMBER:
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MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

MEMBER:

OPERATING AGREEMENT OF FIRST 100, LLC Page 26 of 28

OPFZAB395



MEMBER:

MEMBER:

MEMBER:

MEMBER:
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Paid in Capital
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Schedule A:
List of Members
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