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CHRONOLOGICAL INDEX TO APPELLANT’S APPENDIX

DOCUMENT

Motion to Vacate Arbitration
Award (NRS 38.241) and for
Entry of Judgment

Exhibit 117: JAMS Final
Award dated March 12, 2022

Exhibit 122: Operating
Agreement of Green Valley
Commerce, LLC

Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 1 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

Exhibit 101: JAMS
Arbitration Demand Form
dated February 7, 2020

Exhibit 102: Commencement
of Arbitration dated March
2,2020

Exhibit 103: Respondent’s
Answer and Counter-Claim
dated March 3, 2020

Exhibit 104: Report of
Preliminary Arbitration
Conference and Scheduling
Order dated April 30, 2020

Exhibit 105: Claimant Shawn
Bidsal’s Answer to Respondent
CLA Properties, LLC’s

Counterclaim dated
May 19, 2020

Exhibit 106: Notice of Hearing
for February 17 through
August 3, 2020

DATE
6/17/22

6/22/22

VOL.

PAGE NO.

1

1-24

25-56

57-85

86

87

88-98

99-133

134-149

150-178

179-184

185-190

191-195



NO. DOCUMENT DATE

(Cont. 2)

Exhibit 107: Notice of Hearing
for February 17 through
February 19, 2021 dated
October 20, 2020

Exhibit 108: Claimant Shawn
Bidsal’s First Amended Demand
for Arbitration dated

November 2, 2020

Exhibit 109: Respondent’s
Fourth Amended Answer

and Counter-Claim to Bidsal’s
First Amended Demand

dated January 19, 2021

Exhibit 110: Claimant Shawn
Bidsal’s Answer to Respondent
CLA Properties, LLC’s Fourth

Amended Counterclaim dated
March 5, 2021

Exhibit 111: Notice of Additional
Hearing for June 25, 2021
dated April 29, 2021

Exhibit 112: Notice of Additional
Hearing for September 29
through September 30,

2021 dated August 9, 2021

3. Appendix to Movant CLA 6/22/22
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 2 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 113: Final Award
- Stephen E. Haberfeld,
Arbitrator dated April 5, 2019

VOL.

PAGE NO.

196-199

200-203

204-214

215-220

221-226

227-232

233

234
235-245
246-267



NO. DOCUMENT

(Cont. 3)

Exhibit 114: Order Granting
Petition for Confirmation of
Arbitration Award and Entry
of Judgment and Denying
Respondent’s Opposition and
Counterpetition to Vacate the
Arbitrator’s Award dated
December 5, 2019

Exhibit 115: Notice of Entry

of Order Granting Petition for
Confirmation of Arbitration
Award and Entry of Judgment
and Denying Respondent’s
Opposition and Counterpetition
to Vacate the Arbitration’s
Award dated December 16, 2019

Exhibit 116: Interim Award
dated October 20, 2021

Exhibit 117: Final Award
dated March 12, 2022

4. Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 3 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 118: Agreement
for Sale and Purchase of
Loan dated May 19, 2011

Exhibit 119: Assignment
and Assumption of Agreements
dated May 31, 2011

Exhibit 120: Final Settlement
Statement — Note Purchase
dated June 3, 2011

Exhibit 121: GVC Articles of
Organization dated May 26, 2011

DATE

6/22/22

VOL. PAGE NO.
2 268-278
2 279-293
2 294-321
2 322-353
2 354

2 355

2 356-366
2 367-434
2 435-438
2 439-440
2 441-442



NO. DOCUMENT DATE

(Cont. 4)

Exhibit 122: GVC Operating
Agreement

Exhibit 123: Emails regarding
Execution of GVC OPAG
dated November 29, 2011 to
December 12, 2011

Exhibit 124: Declaration of
CC&Rs for GVC dated
March 16, 2011

Exhibit 125: Deed in Lieu
Agreement dated
September 22, 2011

Exhibit 126: Estimated
Settlement Statement — Deed

in Lieu Agreement dated
September 22, 2011

Exhibit 127: Grant, Bargain,
Sale Deed dated September
22,2011

5. Appendix to Movant CLA 6/22/22
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 4 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 128: 2011 Federal Tax
Return dated December 31, 2011

Exhibit 129: Escrow Closing
Statement on Sale of Building
C dated September 10, 2012

Exhibit 130: Distribution
Breakdown from Sale of
Building C dated April 22, 2013

Exhibit 131: 2012 Federal Tax
Return dated September 10, 2013

VOL. PAGE NO.
2 443-471
2 472-476
3 477-557
3 558-576
3 577-578
3 579-583
3 584

3 585

3 586-596
3 597-614
3 615-617
3 618-621
3 622-638



NO. DOCUMENT

(Cont. 5)

6. Appendix to Movant CLA

Exhibit 132: Letter to CLA
Properties with 2012 K-1
dated August 8, 2013

Exhibit 133: Escrow
Settlement Statement for

Purchase of Greenway Property
dated March 8, 2013

Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 5 of 18)

7. Appendix to Movant CLA

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 134: Cost Segregation
Study dated March 15, 2013

Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 6 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 135: 2013 Federal Tax
Return dated September 9, 2014

Exhibit 136: Tax Asset Detail
2013 dated September 8, 2014

Exhibit 137: Letter to CLA
Properties with 2014 K-1
dated September 9, 2014

Exhibit 138: Escrow Closing
Statement on Sale of Building
E dated November 13, 2014

Exhibit 139: Distribution
Breakdown from Sale of
Building E dated November 13, 2014

DATE

6/22/22

6/22/22

VOL. PAGE NO.
3 639-646
3 647-649
3 650

3 651

3 652-662
4 663-791
4 792

4 793

4 794-804
4 805-826
4 827-829
4 830-836
4 837-838
4 839-842



NO. DOCUMENT

(Cont. 7)

Exhibit 140: 2014 Federal Tax
Return dated February 27, 2015

Exhibit 141: Escrow Closing
Statement on Sale of Building B
dated August 25, 2015

Exhibit 142: Distribution
Breakdown from Sale of

Building B dated August 25, 2015

Exhibit 143: 2015 Federal Tax
Return dated April 6, 2016

Exhibit 144: 2016 Federal Tax
Return dated March 14, 2017

Exhibit 145: Letter to CLA
Properties with 2016 K-1
dated March 14, 2017

Exhibit 146: 2017 Federal Tax
Return dated April 15, 2017

Exhibit 147: Letter to CLA
Properties with 2017 K-1
dated April 15, 2017

Exhibit 148: 2018 Federal Tax
Return dated August 2, 2019

Exhibit 149: Letter to CLA
Properties with 2018 K-1
dated April 10, 2018

8. Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 7 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

Exhibit 150: 2019 Federal Tax
Return (Draft) dated March
20,2020

Vi

DATE

6/22/22

VOL. PAGE NO.
4 843-862

4 863-864

4 865-870

4 871-892

5 893-914

5 915-926

5 927-966

5 967-972

5 973-992

5 993-1003
5 1004

5 1005

5 1006-1016
5 1017-1053



NO. DOCUMENT

DATE

(Cont. 8)

0. Appendix to Movant CLA

Exhibit 151: Letter to CLA
Properties with 2019 K-1
dated March 20, 2020

Exhibit 152: Emails Regarding
CLA’s Challenges to Distributions
dated January 26 to April 22, 2016

Exhibit 153: Buy-Out
Correspondence — Bidsal Offer
dated July 7, 2017

Exhibit 154: Buy-Out
Correspondence — CLA Counter
dated August 3, 2017

Exhibit 155: Buy-Out
Correspondence — Bidsal
Invocation dated August 5, 2017

Exhibit 156: Buy-Out
Correspondence — CLA Escrow
dated August 28, 2017

Exhibit 157: CLA Responses to
First Set of Interrogatories dated
June 22, 2020

Exhibit 158: GVC Lease and
Sales Advertising dated
April 25,2018

Exhibit 159: Property Information
dated August 10, 2020

6/22/22

Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry
of Judgment (Volume 8 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 160: Deposition
Transcript of David LeGrand

dated March 20, 2018 (with
Exhibits 1-39)

vii

VOL. PAGE NO.
5 1054-1063
5 1064-1082
5 1083-1084
5 1085-1086
5 1087-1088
5 1089-1093
5 1094-1102
6 1103-1174
6 1175-1177
6 1178

6 1179

6 1180-1190
6 1191-1351
7 1352-1580
8 1581-1806
9 1807-1864



DOCUMENT DATE

Appendix to Movant CLA 6/22/22
Properties, LLC’s Motion to

Vacate Arbitration Award

(NRS 38.241) and for Entry

of Judgment (Volume 9 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

Exhibit 161: Deed — Building C
dated September 10, 2012

Exhibit 162: Deed Building E
dated November 13, 2014

Exhibit 163: Email from Ben
Golshani to Shawn Bidsal
dated September 22, 2011

Exhibit 164: Deed of Trust
Notes (annotated) dated
July 17, 2007

Exhibit 165: Assignment
of Lease and Rents dated
July 17,2007

Exhibit 166: CLA Payment of
$404,250.00 dated May 29, 2011

Exhibit 167: Olperatlng Agreement
For Country Club, LLC dated
June 15, 2011

Exhibit 168: Email from David
LeGrand to Shawn to Bidsal
and Bedn Gloshani dated
September 16, 2011

Exhibit 169: GVC General
Ledger 2011 dated December
31,2011

Exhibit 170: Green Valley
Trial Balance Worksheset,
Transaction Listing dated
June 7, 2012

viii

VOL. PAGE NO.
9 1865

9 1866

9 1867-1877
9 1878-1884
9 1885-1893
9 1894-1897
9 1898-1908
9 1909-1939
9 1940-1941
9 1942-1970
9 1971-2001
9 2002-2004
9 2005-2010



DOCUMENT

(Cont. 10) Exhibit 171: Correspondence

from Lita to Angelo re Country
Blub 2012 Accounting dated
January 21, 2016

Exhibit 172: Email from Shawn
Bidsal re Letter to WCICO
dated January 21, 2016

Exhibit 173: GVC Equity
Balance Computation dated
June 30, 2017

Exhibit 174: Email from Ben
Golshani to Jim Main dated
July 21, 2017

Exhibit 175: Email
Communication between

Ben Golshani and Jim Main
dated July 25, 2017

Exhibit 176: Email
Communication from James
Shapiro dated August 16, 2017

Exhibit 177; Email
Communication between

Ben Golshani and Shawn Bidsal
dated August 16, 2017

Exhibit 178: Email

Communication between Rodney

T. Lewin and James Shapiro
dated November 14, 2017

Exhibit 179: Letter from Ben
Golshani to Shawn Bidsal dated
December 26, 2017

Exhibit 180: Letter from Shawn
Bidsal to Ben Golshani dated
December 28, 2017

Exhibit 181: Arbitration Final
Award dated April 5, 2019

Exhibit 182: Email from Ben
Golshani to Shawn Bidsal
dated June 30, 2019

DATE

VOL. PAGE NO.
9 2011-2013
9 2014-2017
9 2018-2019
9 2020-2021
9 2022-2025
9 2026-2031
9 2032-2033
9 2034-2035
9 2036-2037
9 2038-2039
10 2040-2061
10 2062-2063



NO.

DOCUMENT

(Cont. 10) Exhibit 183: Email from Ben

11.

Golshani to Shawn Bidsal
dated August 20, 2019

Exhibit 184: Email
Communication between CLA
and Shawn Bidsal dated

June 14, 2020

Exhibit 185: Claimant Shawn
Bidsal’s First Supplemental
Responses to Respondent CLA
Properties, LLC’s First Set of
Interrogatories to Shawn
Bidsal dated October 2, 2020

Exhibit 186: Claimant Shawn
Bidsal’s Responses to
Respondent CLA Properties,
LLC’s Fifth Set of Requests for
Production of Documents Upon
Shawn Bidsal dated

February 19, 2021

Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 10 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 187: Claimant Shawn
Bidsal’s Responses to
Respondent CLA Properties,
LLC’s Sixth Set of Requests for
Production of Documents Upon
Shane Bidsal dated

February 22, 2021

Exhibit 188: 2019 Notes re
Distributable Cash Building C
dated July 11, 2005

DATE

6/22/22

VOL. PAGE NO.
10 2064-2065
10 2066-2067
10 2068-2076
10 2077-2081
10 2082

10 2083

10 2084-2094
10 2095-2097
10 2098-2099



NO.

DOCUMENT

(Cont. 11) Exhibit 189: Order Granting

12.

Petition for Confirmation of
Arbitration Award and Entry of
Judgment and Denying
Respondent’s Opposition and
Counterpetition to Vacate the
Arbitrator’s Award dated
December 6, 2019

Exhibit 190: Plaintiff Shawn
Bidsal’s Motion to Vacate
Arbitration Award dated
April 9, 2019

Exhibit 191: Notice of Appeal
dated January 9, 2020

Exhibit 192: Case Appeal
Statement dated January 9, 2020

Exhibit 193: Respondent’s
Motion for Stay Pending
Appeal dated January 17, 2020

Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 11 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

Exhibit 194: Notice of Entry
of Order Granting Respondent’s
Motion for Stay Pending Appeal

dated March 10, 2020

Exhibit 195: Notice of Posting
Case in Lieu of Bond dated
March 20, 2020

Exhibit 196: (LIMITED)
Arbitration #1 Exhibits 23-42
(Portions of 198 admitted:
Exs. 26 and 40 within 198)

Xi

DATE

6/22/22

VOL. PAGE NO.
10 2100-2110
10 2111-2152
10 2153-2155
10 2156-2160
10 2161-2286
11 2287-2325
11 2326

11 2327

11 2328-2338
11 2339-2344
11 2345-2349
11 2350-2412



NO.

DOCUMENT DATE

(Cont. 12) Exhibit 197: Rebuttal Report

13.

Exhibit 1 Annotated (Gerety
Schedule) dated July 11, 2005

Exhibit 198: Chris Wilcox
Schedules dated August 13, 2020

Exhibit 199: Rebuttal Report
Exhibit 3 dated December 31, 2017

Exhibit 200: Distribution
Breakdown dated November 13,
2014 and August 28, 2015

Exhibit 201: Respondent’s
Motion to Resolve Member
Dispute Re Which Manager
Should be Day to Day Manager
and Memorandum of Points

and Authorities and Declarations
of Benjamin Golshani and Rodey
T. Lewin in Support Thereof
dated May 20, 2020

Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 12 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 202: Claimant Shawn
Bidsal’s Opposition Respondent
CLA Properties, LLC’s Motion

to Resolve Member Dispute

Re Which Manager Should be
Day to Day Manager dated

June 10, 2020 (with Exhibits 1-62)

Exhibit 203: Request for Oral
Arguments: Respondent CLA
Properties, LLC’s Motion to
Resolve Member Dispute Re
Which Manager Should be Day
to Day Manager dated

June 17, 2020

Xii

6/22/22

VOL. PAGE NO.
11 2413-2416
11 2417-2429
11 2430-2431
11 2432-2434
11 2435-2530
12 2531-2547
12 2548

12 2549

12 2550-2560
12 2561-2775
13 2776-3016
14 3017-3155
14 3156-3158



NO.

DOCUMENT

(Cont. 13) Exhibit 204: Respondent’s

14.

Reply Memorandum of Point

and Authorities and Declarations
Benjamin Golshani and Rodney
T. Lewin in Support of Motion
to Resolve member Dispute Re
Which Manager Should be Day
tz% 2Doay Manager dated June 24,

Exhibit 205: Claimant Shawn
Bidsal’s Supplement to
Opposition to Respondent CLA
Properties, LLC’s Motion to
Resolve Member Dispute Re
Which Manager Should be Day

to Day Manager dated July 7, 2020

Exhibit 206: CLA’s Supplement
to Brief re Motion to Resolve
Member Dispute Re Which
Manager Should be Day to Day
Manager — Tender Issue and
Declaration of Benjamin
Golshani in Support of Motion
dated July 13, 2020

Exhibit 207: Order on Pending
Motions dated July 20, 2020

Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 13 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 208: CLA Properties,
LLC’s Motion to Compel
Answers to First Set of

Interrogatories to Shawn Bidsal
dated July 16, 2020

Xiii

DATE

6/22/22

VOL. PAGE NO.
14 3159-3179

14 3180-3193

14 3194-3213

14 3214-3221

14 3222

14 3223

14 3224-3234

14 3235-3262

15 3263-3292



NO. DOCUMENT DATE

(Cont. 14) Exhibit 209: Exhibits to CLA
Properties, LLC’s Motion to
Compel Answers to First Set
of Interrogatories to Shawn

Bidsal dated July 16, 2020

Exhibit 210: Claimant’s
Opposition to Respondent’s
Motion to Compel Answers to
First Set of Interrogatories to
Shawn Bidsal and Countermotion
to Stay Proceedings dated

July 24, 2020

Exhibit 211: Respondent CLA
Properties, LLC Reply to
Opposition by Claimant (Bidsal) to
CLA’s Motion to Compel Further
Answers to Interrogatories

dated July 27, 2020

Exhibit 212: CLA Properties, LLC’s
Reply in Support of Motion to
Compel Answers to First Set of
Interrogatories and Opposition

to Countermotion to Stay
Proceedings dated July 28, 2020

Exhibit 213: Order on
Respondent’s Motion to
Compel and Amended
Scheduling Order dated
August 3, 2020

Exhibit 214: Claimant’s
Emergency Motion to Quash

Subpoenas and for Protective
Order dated June 25, 2020

Exhibit 215: CLA Properties,
LLC’s Opposition to Emergency
Motion to Quash Subpoenas

and for Protective Order

dated June 29, 2020

Exhibit 216: Claimant’s Reply
to Opposition to Motion to Quash

Subpoenas and for Protecive
Order dated June 30, 2020

Xiv

VOL. PAGE NO.
15 3293-3332
15 3333-3456
15 3457-3464
15 3465-3489
15 3490-3494
16 3495-3524
16 3525-3536
16 3537-3539



NO. DOCUMENT DATE VOL. PAGE NO.

(Cont. 14) Exhibit 217: Order on Pending 16 3540-3547
Motions dated July 20, 2020
15. Appendix to Movant CLA 6/22/22 16 3548

Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 14 of 18)

Note Regarding Incorrect Index 16 3549
Index [Incorrect] 16 3550-3560
Exhibit 218: CLA Properties, 16 3561-3616

LLC’s Motion to Compel
Further Responses to First Set
of Interrogatories to Shawn

Bidsal and for Production of
Documents dated October 7, 2020

Exhibit 219: Rodney Lewin and 16 3617-3619
James Shapiro Email Chain
dated October 19, 2020

Exhibit 220: Claimant’s 16 3620-3629
Opposition to Respondent’s

Motion to Compel Further

Responses to First Set of

Interrogatories to Shawn Bidsal

And for Production of Documents
dated October 19, 2020

Exhibit 221: CLA Properties, 16 3630-3650
LLC’s Reply to Opposition to

Motion to Compel Further

Responses to First Set of

Interrogatories to Shawn Bidsal

and for Production of Documents
dated October 22, 2020

Exhibit 222: Order on 16 3651-3657
Respondent’s Motion to Compel

Further Responses to First Set of

Interrogatories to Shawn Bidsal

and for Production of Documents
dated November 9, 2020

XV



NO. DOCUMENT

(Cont. 15) Exhibit 223: CLA Properties,
LLC’s Motion to Continue

Proceedings dated November 5,
2020

Exhibit 224: Order on
Respondent’s Motion to
Continue Proceedings and
Second Amended Scheduling
Order dated November 17, 2020

Exhibit 225: Letter to Honorable
David Wall (Ret.) Requesting
Leave to Amend dated

January 19, 2021

Exhibit 226: Respondent’s
Fourth Amended Answer and
Counterclaim to Bidsal’s First
Amended Demand dated
January 19, 2021

Exhibit 227: Claimant’s
Opposition to Respondent /
Counterclaimant’s Motion for
Leave to file Fourth Amended

Answer and Counterclaim
dated January 29, 2021

Exhibit 228: Respondent /
Counterclaimant’s Reply in
Support of Motion for Leave
to File Fourth Amended
Answer and Counterclaim
dated February 2, 2021

Exhibit 229: Order on
Respondent’s Pending Motions
dated February 4, 2021

Exhibit 230: CLA Properties,
LLC’s Emergency Motion for
Order Compelling the
Completion of the Deposition of
Jim Main, CPA dated

January 26, 2021

XVi

DATE

VOL. PAGE NO.
16 3658-3663
16 3664-3669
16 3670-3676
16 3677-3687
16 3688-3732
16 3733-3736
16 3737-3743
17 3744-3793



NO. DOCUMENT DATE

(Cont. 15) Exhibit 231: Claimant’s
Opposition to Respondent /
Counterclaimant’s Emergency
Motion for Order Compelling
the Completion of the Deposition
of Jim Main, CPA dated
January 29, 2021

Exhibit 232: Jim Main’s
Opposition and Joinder to
Claimant’s Opposition to
Respondent / Counterclaimant’s
Emergency Motion for Order
Compelling the Completion

of the Deposition of Jim Main,
CPA dated February 1, 2021

Exhibit 233: CLA Properties,
LLC’s Reply in Support of
Emergency Motion for Order
Compelling the Completion of
the Deposition of Jim Main, CPA
dated February 3, 2021

Exhibit 234: Order on
Respondent’s Pending Motions
dated February 4, 2021

16. Appendix to Movant CLA 6/22/22

Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 15 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

Exhibit 235: CLA Properties, LLC’s
Motion for Orders (1) Compelling
Claimant to Restore/Add CLA to
all Green Valley Bank Accounts;
(2) Provide CLA with Keys to

all of Green Valley Properties;
and (3) Prohibiting Distributions
to the Members until the Sales

of the Membership Interest in
Issue in this Arbitration is
Consumated and the Membership
Interest is Conveyed dated
February 5, 2021

XVii

VOL. PAGE NO.
17 3794-3993
18 3994-4029
18 4030-4032
18 4033-4038
18 4039-4045
18 4046

18 4047

18 4048-4058
18 4059-4101



NO. DOCUMENT DATE VOL. PAGE NO.

(Cont. 16) Exhibit 236: Claimant’s 18 4102-4208
Opposition to Respondent /
Counterclaimant’s Motion for
Orders (1) Compelling Claimant
To Restore / Add CLA to All
Green Valley Bank Accounts;
(2) Provide CLA with Keys to
All Green Valley Properties;
and (3) Prohibiting Distributions
to The Members until the Sale
of The Membership Interest in
Issue in this Arbitration is
Consummated and the

Membership Interest is Conveyed
dated February 19, 2021

Exhibit 237: Order on 18 4209-4215
Respondent’s Motion for Various
Orders dated February 22, 2021

Exhibit 238: CLA Motion in 18 4216-4222
Limine re Bidsal’s Evidence re
Taxes dated March 5, 2021

Exhibit 239: Claimant’s 18 4223-4229
Opposition to CLA’s Motion

in Limine Regarding Bidsal’s

Evidence re Taxes dated

March 11, 2021

Exhibit 240: Ruling — 18 4230-4231
Arbitration Day 1 p. 11 dated
March 17, 2021

Exhibit 241: CLA Properties, 19 4232-4329
LLC’s Motion in Limine

Re Failure to Tender dated

March 5, 2021

Exhibit 242: Claimant Shawn 19 4330-4354
Bidsal’s Opposition to

Respondent CLA Properties,

LLC’s Motion in Limine Re

Failure to Tender dated

March 11, 2021

Exhibit 243: CLA Properties, 19 4355-4430
LLC’s Reply to Shawn Bidsal’s

Opposition Re Failure to
Tender dated March 12, 2021

XViii



NO.

DOCUMENT

(Cont. 16) Exhibit 244: Ruling —

17.

Arbitration Day 1 pp 15-17
dated March 17, 2021

Exhibit 245: CLA’s Motion to
Withdrawal Exhibit 188 dated
March 26, 2021

Exhibit 246: Claimant’s
Opposition to CLA’s Motion
to Withdraw Exhibit 188 dated
March 31, 2021

Exhibit 247: CLA’s Reply to
Bidsal’s Opposition to the Motion
to Withdraw Exhibit 188

dated March 31, 2021

Exhibit 248: Order on
Respondent’s Motion to
Withdraw Exhibit 188
dated April 5, 2021

Appendix to Movant CLA
Properties, LLC’s Motion to
Vacate Arbitration Award
(NRS 38.241) and for Entry

of Judgment (Volume 16 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

Exhibit 249: CLA Properties,
LLC’s Brief Re: (1) Waiver of the
Attorney-Client Privilege; and

(2) Compelling the Testimony

of David LeGrand, Esq. dated
May 21, 2021

Exhibit 250: Claimant Shawn
Bidsal’s Brief Regarding the
Testimony of David LeGrand
dated June 11, 2021

Exhibit 251: CLA’s Properties,
LLC Supplemental Brief Re:

(1) Waiver of the Attorney-Client
Privilege; and (2) Compelling the
Testimony of David LeGrand, Esq.
dated July 9, 2021

XiX

DATE

6/22/22

VOL. PAGE NO.
19 4431-4434
19 4435-4437
19 4438-4439
19 4440-4442
19 4443-4445
19 4446

19 4447

19 4448-4458
19 4459-4474
20 4475-4569
20 4570-4577



NO. DOCUMENT

(Cont. 17) Exhibit 252: Claimant Shawn
Bidsal’s Supplemental Brief
Regarding the Testimony of
David LeGrand dated
July 23, 2021

Exhibit 253: Order Regarding
Testimony of David LeGrand
dated September 10, 2021

Exhibit 254: Claimant Shawn
Bidsal’s Application for Award

of Attorney’s Fees and Costs
dated November 12, 2021

Exhibit 255: Respondent /
Counterclaimant CLA Properties,
LLC’s Opposition to Claimant
Bidsal’s Application for
Attorney’s Fees and Costs dated
December 3, 2021

Exhibit 256: Claimant’s Reply
in Support of Claimant Shawn
Bidsal’s Application for

Attorney’s Fees and Costs
dated December 17, 2021

Exhibit 257: Respondent /
Counterclaimant CLA Properties,
LCC’s Supplemental Opposition
to Claimant’s Application for

Attorney’s Fees and Costs
dated December 23, 2021
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1 CERTI FI CATE OF REPORTER

2 | STATE OF NEVADA )

3 | COUNTY OF CLARK 3 >

4 I, June W Seid, a Certified Court Reporter

5 |licensed by the State of Nevada, certify: That I

6 | reported the deposition of DAVID GALEN LE GRAND, on

7 | Tuesday, March 20, 2018, at 8:59 a.m;

8 That prior to being deposed, the w tness was

9 |duly sworn by me to testify to the truth. That I

10 | thereafter transcribed nmy said stenographic notes via

11 | conputer-aided transcription into witten form and

12 |that the typewitten transcript is a conplete, true and
13 | accurate transcription of ny said stenographic notes.
14 | That review of the transcript was requested.

15 I further certify that | amnot a relative,

16 | enpl oyee or independent contractor of counsel or of any
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18 |[financially interested in the proceedi ng; nor do | have
19 | any other relationship that may reasonably cause ny
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21 IN WTNESS WHEREOF, | have set ny hand in ny

22 |office in the County of Cark, State of Nevada, this

a.__,__/ [;kJ ) )GZ_( ( 5’___{/_.

23 | 22nd day of March, 201§j
i

24
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1 DEPCSI TI ON ERRATA SHEET

2

3 | Assi gnnent No. J1928393

4 | Case Caption: Shawn Bidsal vs. Benjam n Col shani

5

6

7 DECLARATI ON UNDER PENALTY OF PERJURY

8

9 I decl are under penalty of perjury that |

10 | have read the entire transcript of ny deposition taken

11 |in the captioned matter or the sane has been read to

12 |me, and the same is true and accurate, save and except
13 | for changes and/or corrections, if any, as indicated by
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15 | understanding that | offer these changes as if still

16 | under oath.

17
18 Signed on the = day of
19 , 20

20
21

DAVI D GALEN LE GRAND
22

23
24
25
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1 CCo3
5 LOUIS E. GARFINKEL, ESQ.
Nevada Bar No. 3416
3 LEVINE GARFINKEL & ECKERSLEY
2965 S. Jones Blvd., Suite C1-140
4 §| Las Vegas, Nevada 89146
(702) 735-0451
5 ) (702) 735-2198 (Fax)
Attorneys for Defendant Benjamin Golshani and
6 | Counterclaimants Benjamin Golshani and CLA
. Properties, LLC
3 DISTRICT COURT
9 CLARK COUNTY, NEVADA
SHAWN BIDSAL, an individual, Case No.: A-17-759982-B
10 ' ) Dept. No.: XIHI
Plaintiff,
11
12 vs. SUPOENA DUCES TECUM
BENJAMIN GOLSHANI, an individual;
13 DOES 1-10, and ROE ENTITIES 1-10,
14 Defendants, 4
15 } "BENJAMIN GOLSHANI AND CLA
16 PROPERTIES, LLC,
17 Counterclaimants,
18 vs,
SHAWN BIDSAL, an individual, and DOES
19§ 10-20, AND DOE ENTITIES 11-20,
20 Counter- Defendants.
21
THE STATE OF NEVADA SENDS GREETINGS TO:
22
23 DAVID LEGRAND
24 YOU ARE ORDERED TO APPEAR AS A WITNESS and give testimony at the
25 || following date, time, and place pursuant to NRS 50.165 and NRCP 30 and 45:
26 Date: March 15,2018
27 Time: 9:00 a.m.
8 LL” -
ExHIBITNO. £ __
J.W. SEID _
APPENDIX (PX)001214 DL 000816
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1 Place: Esquire Deposition Solutions, 2300 W. Sahara Avenue, Suite 700, Las Vegas,
2 | Nevada 89102.
3
YOU ARE ORDERED to bring with you at the time of your appearance the books,
4
s documents, or tangible things attached as Exhibit “A™ héreto that are in your possession, custody,
6l o control. All documents shall be produced as they are kept in the usual course of business or
7 || shall be organized and labels to correspond with the categories listed. NRCP 45(d)(1).
8 WITNESS FEES: You are entitled to witness fees and mileage traveled, as provided by
9 | NRS 50.225. This Subpoena must be accompanied by the fees for one day’s attendance and
10 mileage, unless issued on behalf of the State or a State agency. NRCP 45(b).
11
CONTEMPT: Failure by any person without adequate excuse to obey a subpoena served
12
13 upon that person may be deemed a contempt of the court, NRCP 45(e), punishable by a fine not
14 exceeding $500 and imprisonment not exceeding 25 days, NRS 22,100(2). Additionally, 2
15 | witness disobeying a subpoena shall forfeit to the aggrieved party $100 and all damages sustained
16 || as a result of the failure to attend, and a warrant may issue for the witness’ arrest. NRS 50.195,
17 1 50.205, and 22.100(3).
18 Please see the attached Exhibit “B” for information regarding your rights and
19
responsibilities relatirﬁv to this Subpoena.
20 o
’l Dated this l’_ day of February, 2018
29 LEVINE GARFINKEL AND ECKERSLEY
23 & S, T& /7
By: ) y ]
24 Louis E. Garfinkel, Esq. '
Bar Number 3416
25 2965 S. Jones Blvd., Suite C1-140
Las Vegas, NV 89146 o i
26 Attorneys for Defendant Benjamin Golshani and
Counterclaimants Benjamin Golshani and CLA
27 Properties, LLC
28
2-
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1 EXHIBIT “A”

2 SECTION I

? DEFINITIONS AND INSTRUCTIONS

: The following definitions and instructions shall apply to each request to produce:

6 1. “Document” means all written or graphic matter of every kind or description,

7 || however produced or reproduced, whether in drafi, in final, original or reproduction, signed or

8 | unsigned, and regardless of whether approved, sent, received, redrafied or executed, including but

9 | not limited to written communications, letters, correspondence, memoranda, notes, records,
10 business records, photographs, tape or sound recordings, contracts, agreements, notations of
i telephone conversations or personal conversations, diaries, desk calendars, reports, computer
13 records, data compilations of any type or kind, or materials similar to any of the foregoing,
14 however denominated and to whomever addressed. “Document” shall not exclude exact
15 | duplicates when originals are available, but shall include all copies made different from originals
16 || by virtue of any writings, notations, symbols, characters, impression or any marks thereon.
17 2. If and to the extent you decline to produce any document upon any claim of
18 privilege, please state with particularity the pﬁvilege(s) claimed and all foundational facts upon
o which you base each claim of privilege, including a description of each document, its date,
.j_(l) author, recipient or addresses subject matter and custodian.
22 3. This document request shall be deemed to be continuing and any additional
23 | documents relating in any way to this document request or your original responses which are
24 || acquired subsequent to the date of responding to this request, up to and including the time of trial,
25 || shall be furnished to defendant promptly after such documents are acquired as supplemental
26 responses to this document request. .
: 4, When reference is made to “you™ or “your” in this document request, it includes

-3-
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—_— -
1 || you and all of your personnel, agents, employees, attorneys and other persons or entities owned or
2 contiolled by you or with which you are affiliated.
2 SECTION II
: DOCUMENTS TO BE PRODUCED
6 REQUEST NUMBER 1:
7 All Documents that reflect, rélate or pertain to the preparation, drafting, and / or
8 || interpretation of the Operating Agreement for Green Valley Commerce, LLC. Said documents
9 Il include, but are not limited to, drafls, communications (written or verbal), e-mails, letters,
10 memoranda, documents sent, documents received, etc.
1 REQUEST NUMBER 2:
:j All Documents that reflect, relate or pertain to the preparation, drafting, and / or
14 interpretation of the Operating Agreement for Mission Square, LLC. Said documents include, but
15 | are not limited to, drafts, communications (written or verbal), e-mails, letters, memoranda,
16 || documents sent,-documents received, etc.
17
18
19
20
21
22
23
24
25
26
27
28
-4-
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EXHIBIT "B"
NEVADA RULES OF CIVIL PROCEDURE

Rule 45

(¢)  Protection of persons subject to subpoena. :

¢ A party or an attorney responsible for the issuance and service of a subpoena shall
take reasonable steps to avoid imposing undue burden or expense on a person subject to that
subpoena. The court on behalf of which the subpoena was issued shall enforce this duty and
impose upon the party or attorney in breach of this duty an appropriate sanction, which may
include, but is not limited to, lost earnings and a reasonable attorney's fee.

. (@) (A) Aperson commanded to produce and permit inspection and copying of
designated books, papers, documents or tangible things, or inspection of premises need not appéar
in person at the place of production or inspection unless commanded to appear for deposition,
hearing or trial.
. (B)  Subject to paragraph (d)(2) of this rule, a person commanded to produce
and permit inspection and copying may, within 14 days after service of the subpoena or before the
time specified for compliance if such time is less than 14 days after service, serve upon the party
or attorney designated in the subpoena written objection to inspection or copying of any or all of
the designated materials or of the premises. If objection is made, the party serving the subpoena
shall not be entitled to inspect and copy the materials or inspect the premises except pursuant to
an order of the court by which the subpoena was issued. If objection has been made, the party
serving the subpoena may, upon notice to the person commanded to produce, move at any time
for an order to compel the production. Such an order to compel production shall protect any
person who is not a party or an officer of a party from significant expense resulting from the
inspection and copying commanded.

(€)) (A)  Ontimely motion, the court by which a subpoena was issued shall quash or
modify the subpoena if it

Q) fails to allow reasonable time for compliance; _

(il)  requires a person who is not a party or an officer of a party to travel |
to a place more than 100 miles from the place where that person resides, is employed or regularly
transacts business in person, except that such a person may in order to attend trial be commanded
to travel from any such place within the state in which the trial is held, or

(iii)  requires disclosure of privileged or other protected matter and no
exception or waive applies, or

(iv)  subjects a person to undue burden.

(B) Ifasubpoena

@) requires disclosure of a trade secret or other confidential research,
development, or commercial information, or .

(i)  requires disclosure of an unretained expert's opinion or information
not describing specific events or occurrences in dispute and resulting from the expert's study
made not at the request of any party, .
the court may, to protect a person subject to or affected by the subpoena, quash or modify the
subpoena or, if the party in whose behalf the subpoena is issued shows a substantial need for the
testimony or material that cannot be otherwise met without undue hardship and assures that the
person to whom the subpoena is addressed will be reasonably compenisated, the court may order

appearance or production only upon specified conditions.

0 0 9 & “»vi P& W
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(d)  Duties in responding to subpoena. - '
(1) A person responding to a subpoena to produce documents shall produce them as

they are kept in the usual course of business or shall organize and label them to corespond with

the categoriés in the demand. o ) L
) When information subject to a subpoena is withheld on a claim that it is privileged

or subject to protection as trial preparation materials, the claim shall be made expressly and shall
be supported by a description of the nature of the documents, communications, or things not
produced that is sufficient to enable the demanding party to contest the claim.

NONNN
W N N W\
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From: David LeGrand dgllawyer@hotmail.com & ' /g?",,}}.\
Subject: GVC . '{:a «.é’i
Date: June 17, 2011 at 5:19 PM N

To: Shawn Bidsal wcico@yahoo.com

Shawn, attached please find subscription documents and a draft OPAG. I did not have Ben's last name
nor the address of the office for GVC. Please review. I had to do a lot of work to make this OPAG
work. In the future I would like to show you my OPAGS, but I crammed the square peg into this one.
I added an entire set of tax provisions and indemnification provisions to protect you.

Do you want to consider adding a provision for binding arbitration of any disputes among Membefs?
That would keep any dispute private and out of the court system. Take a look, call me over the
weekend so we can finalize this.

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

Fax: 702-487-3164

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

il
l

GVC- INITIAL
SubBidsal.doc SUBSC...N.docx OPAGv1l.doc

o :
< &
o Ll ”g
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EXHIBIT NO.
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INITIAL SUBSCRIPTION AGREEMENT
FOR
Green Valley Commerce, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the "Agreement") is made by and between Green Valley
Commerce, LL.C, a Nevada limited liability company (the "Company"), and the individuals and/or

entities purchasing the Member Interests hereunder (individually a "Subscriber" and collectively, the
"Subscribers").

WHEREAS, the Subscriber and Green Valley Commerce, LLC agree as set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth
herein, the parties agree as follows:

1. Ben shall participate as a Member of Green Valley Commerce, LLC.

2. Miscellaneous.

2.1 Governing _Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

2.3 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

2.4  Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

2.5 Notices.

(a) All notices, requests, demands and other communications under this
Agreement or in connection herewith shall be given to or made upon the
respective parties as follows: if to the Subscribers, to the addresses set forth
on the signature page hereto, or, if to the Company;

, with a copy to Attn; David G.

LeGrand, 2610 S. Jones, Suite 4, Las Vegas, NV 89146.

(b) (b)  All notices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in
writing, and shall be sent by certified or registered, return receipt requested,
or by overnight courier or telecopy (facsimile) with confirmation of receipt,
and shall be deemed to be given or made when receipt is so confirmed.

(c) Any party may, by written notice to the other, alter its address or
respondent, and such notice shall be considered to have been given ten (10)
days after the airmailing, telexing or telecopying thereof.

1of4 DLO00O 3
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2.6 Brokers.

(a) Each Subscriber severally represents and warrants that it has not engaged,
consented to or authorized any broker, finder or intermediary to act on its behalf, directly or indirectly, as
a broker, finder or intermediary in connection with the transactions contemplated by this Agreement.
Each Subscriber hereby severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm acting on behalf of such
Subscriber hereunder. The Company will pay finder’s fees only in compliance with applicable law.

(b)  The Company agrees to indemnify and hold harmless the Subscribers from
and against all fees, commissions or other payment owing by the Company to any other person or firm
acting on behalf of the Company hereunder.

2.7  Expenses. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such party may be entitled.

2.8  Third Parties. Nothing in this Agreement shall create or be deemed to create any
rights in any person or entity not a party to this Agreement.

2.9  Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the Company and Subscribers
holding a majority in interest of the Units purchased in the offering.

2.10 Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and the
balance of the Agreement shall be interpreted as if such provision were so excluded and shall be
enforceable in accordance with its terms.

2.11 Entire Agreement. This Agreement constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all other written or oral agreements
existing between the parties hereto are expressly canceled.

2.12 Legends. The Certificates of Membership Interest shall bear a legend
restricting transfer in compliance with state and federal securities laws.

AGREEMENT TO CONTRIBUTE CAPITAL AND
BECOME A MEMBER OF THE LIMITED LIABILITY COMPANY

I hereby agree to make a cash contribution in the sum of § as my initial cash contribution to the
Company, which represents funds needed for the Operation of the Company.- This cash contribution is in
the form of a cashier’s check or guaranteed funds immediately available. I understand that, subject to
acceptance and execution of this Agreement by the Company, the Capital Account (“CA”) to be created
upon receipt of the aforesaid amounts will provide me with a Membership Interest in the Company
pursuant to the Nevada Limited Liability Company Act and the Operating Agreement of Green Valley
Commerce, LLC. The Membership Interest is expressed as a percentage and upon the closing and
finalization of the Company; each Member’s Interest shall be summarized in Exhibit B of the Operating

20f4 DLO00O 4
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Agreement.

MEMBER INFORMATION

Shawn Bidsal
Print Individual Name (Contact Person for this Investment)

Print Investment Name (Individual, Trust, or Company Name) EIN or Social Security Number
(This is how the K-1 will read for Investment)

Address Line 1 Phone Number
Address Line 2 Fax Number
City, State and ZIP Email Address

I understand that there may be an Additional Capital Contribution necessary at a later time. At
the time that the additional capital funds are requested, I will be given the opportunity to
contribute additional sums in proportion to my Capital Ownership Interest in the company.
However, if I choose not to contribute additional capital, I understand that my ownership
percentage may change. I further acknowledge that new investors/members may be added at the
time additional capital is required if the current investors are unable or unwilling to meet the
current capital means.

I am acquiring the interest in the Company for my own account, for investment only, with no present
intention of dividing my interest with others or of reselling or otherwise disposing of any of the interest.
All the information that I consider necessary and appropriate for deciding whether to purchase the interest
hereunder has been provided to me, and, I have had an opportunity to ask questions and receive answers
from the Company to verify the accuracy of the information supplied or to which I had access. I
acknowledge that I am solely responsible for my own “due diligence” investigation of the Company, for
my own analysis of the merits and risks of my own investment made pursuant to this purchase and for my
own analysis of the fairness and desirability of the terms of this investment. I hereby acknowledge that
the investment is a speculative investment. I represent that I have such knowledge and experience in
financial business matters and that I am capable of evaluating the merits and risks of the investment
contemplated hereunder and that I have the ability to risk losing my entire investment.

I have been informed and understand that the interest is being issued without registration under any state
or federal securities act.

3of4 DL0O000 5
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The execution, acknowledgement and delivery of this letter by myself and the consummation of the
transaction contemplated hereby the Company will not result in the breach of any provision of, or
constitute a default or a violation of, any contract, agreement, instrument, document, statute, law,
ordinance, rule or regulation to which either the Company or I am a party. By signing this Agreement, [
agree to execute and take any and all other actions necessary to enter into the Articles of Organization and
Company’s Operating Agreement and to be bound by all of the said Agreement’s covenants, terms,
restrictions and conditions.

SUBSCRIBER ACCEPTANCE:

Date:

Authorized Signature

Shawn Bidsal
Typed or Printed Name.

SIGNATURE OF SPOUSE (if applicable):

[If joint subscriber, manner in which Title is to be held (e.g. Joint Tenants, Tenants in Common, etc.)]

Date:
Authorized Signature
Typed or Printed Name.
ACCEPTANCE: Green Valley Commerce, LL.C
Date:
Shawn Bidsal, Member Manager
40f4 DL0000 6
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INITIAL SUBSCRIPTION AGREEMENT
FOR
Green Valley Commerce, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the "Agreement") is made by and between Green Valley
Commerce, LLC, a Nevada limited liability company (the "Company"), and the individuals and/or

entities purchasing Member Interests hereunder (individually a "Subscriber" and collectively, the
"Subscribers").

WHEREAS, the Subscriber and Green Valley Commerce, LLC agree as set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth
herein, the parties agree as follows:

1. Shawn Bidsal shall participate as a Member and a Manager of Green Valley
Commerce, LLC.

2. Miscellaneous.

2.1 Governing Taw. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

2.3 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

2.4  Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

2.5 Notices.

(a) All notices, requests, demands and other communications under this
Agreement or in connection herewith shall be given to or made upon the
respective parties as follows: if to the Subscribers, to the addresses set forth
on the signature page hereto, or, if to the
Company; ___, withacopy to
Attn; David G. LeGrand, 2610 S. Jones, Suite 4, Las Vegas, NV 8§9146.

(b) (b)  Allnotices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in
writing, and shall be sent by certified or registered, return receipt requested,
or by overnight courier or telecopy (facsimile) with confirmation of receipt,
and shall be deemed to be given or made when receipt is so confirmed.

(© Any party may, by written notice to the other, alter its address or
respondent, and such notice shall be considered to have been given ten (10)

1of4 DLO00O 7
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days after the airmailing, telexing or telecopying thereof.

2.6 Brokers.

(a) Each Subscriber severally represents and warrants that it has not engaged,
consented to or authorized any broker, finder or intermediary to act on its behalf, directly or indirectly, as
a broker, finder or intermediary in connection with the transactions contemplated by this Agreement.
Each Subscriber hereby severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm acting on behalf of such
Subscriber hereunder. The Company will pay finder’s fees only in compliance with applicable law.

(b)  The Company agrees to indemnify and hold harmless the Subscribers from
and against all fees, commissions or other payment owing by the Company to any other person or firm
acting on behalf of the Company hereunder.

2.7  Expenses. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such party may be entitled.

2.8  Third Parties. Nothing in this Agreement shall create or be deemed to create any
rights in any person or entity not a party to this Agreement.

2.9  Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the Company and Subscribers
holding a majority in interest of the Units purchased in the offering. '

2.10 Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and the
_ balance of the Agreement shall be interpreted as if such provision were so excluded and shall be
enforceable in accordance with its terms.

2.11 Entire Agreement. This Agreement constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all other written or oral agreements
existing between the parties hereto are expressly canceled.

2.12 Legends. The Certificates of Membership Interest shall bear a legend

restricting transfer in compliance with state and federal securities laws.

AGREEMENT TO CONTRIBUTE CAPITAL AND
BECOME A MEMBER OF THE LIMITED LIABILITY COMPANY

I hereby agree to make a cash contribution in the sum of § as my initial cash contribution to the
Company, which represents funds needed for the formation and operation of the Company. This cash
contribution is in the form of a cashier’s check or guaranteed funds immediately available. I understand
that, subject to acceptance and execution of this Agreement by the Company, the Capital Account (“CA”)
to be created upon receipt of the aforesaid amounts will provide me with a Membership Interest in the
Company pursuant to the Nevada Limited Liability Company Act and the Operating Agreement of Green
Valley Commerce, LLC. The Membership Interest is expressed as a percentage and upon the closing and
finalization of the Company; each Member’s Interest shall be summarized in Exhibit B of the Operating

2 of4 DLO0OO 8
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Agreement.

MEMBER INFORMATION

Shawn Bidsal
Print Individual Name (Contact Person for this Investment) !

Print Investment Name (Individual, Trust, or Company Name) EIN or Social Security Number
(This is how the K-1 will read for Investment)

Address Line 1 Phone Number
Address Line 2 Fax Number
City, State and ZIP ‘ Email Address

I understand that there may be an Additional Capital Contribution necessary at a later time. At
the time that the additional capital funds are requested, I will be given the opportunity to
contribute additional sums in proportion to my Capital Ownership Interest in the company.
However, if 1 choose not to contribute additional capital, I understand that my ownership
percentage may change. I further acknowledge that new investors/members may be added at the
time additional capital is required if the current investors are unable or unwilling to meet the
current capital means.

I am acquiring the interest in the Company for my own account, for investment only, with no present
intention of dividing my interest with others or of reselling or otherwise disposing of any of the interest.
All the information that I consider necessary and appropriate for deciding whether to purchase the interest
hereunder has been provided to me, and, I have had an opportunity to ask questions and receive answers
from the Company to verify the accuracy of the information supplied or to which I had access. I
acknowledge that I am solely responsible for my own “due diligence” investigation of the Company, for
my own analysis of the merits and risks of my own investment made pursuant to this purchase and for my
own analysis of the fairness and desirability of the terms of this investment. I hereby acknowledge that
the investment is a speculative investment. I represent that I have such knowledge and experience in
financial business matters and that I am capable of evaluating the merits and risks of the investment
contemplated hereunder and that I have the ability to risk losing my entire investment. I acknowledge
that I will be involved in developing, operating and managing the business.

I have been informed and understand that the interest is being issued without registration under any state
or federal securities act.
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The execution, acknowledgement and delivery of this letter by myself and the consummation of the
transaction contemplated hereby the Company will not result in the breach of any provision of, or
constitute a default or a violation of, any contract, agreement, instrument, document, statute, law,
ordinance, rule or regulation to which either the Company or I am a party. By signing this Agreement, I
agree to execute and take any and all other actions necessary to enter into the Articles of Organization and
Company’s Operating Agreement and to be bound by all of the said Agreement’s covenants, terms,
restrictions and conditions.

SUBSCRIBER ACCEPTANCE:

Date:

Authorized Signature
Ben
Typed or Printed Name.

SIGNATURE OF SPOUSE (if applicable):
[If joint subscriber, manner in which Title is to be held (e.g. Joint Tenants, Tenants in Common, etc.)]

Date:
Authorized Signature
Typed or Printed Name.
ACCEPTANCE: Green Valley Commerce, LLC
Date:
Shawn Bidsal, Member Manager
4 of 4 ’ DLO00 10
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d. Choice of Law.

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

i. Counterparts.

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

j- Definition of Words.

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

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

l. Tax Provisions.
The provisions of Exhibit A, attached hereto are incorporated by reference as if fully

rewritten herein.

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

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

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

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

Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,
employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Section 4. Authorization of Indemnification. Any indemnification under Article X1, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section 14.5, may be made by the
Company only as authorized in the specific case upon a determination that indemnification of the
Manager, Member, officer, employee or agent is proper in the circumstances. The determination
must be made by a majority of the Members if the person seeking indemnity is not a majority
owner of the Member Interests or by independent legal counsel selected by the Manager in a

written opinion.

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

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

ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1.  Pre-existing Relationship or Experience. (i) Such Member has a preexisting

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

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

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

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

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

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

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth
above, and without limiting Article 12 of this Agreement, such Member will not make any -
disposition of all or any part of the Interests which will result in the violation by such Member or
by the Company of the Securities Act or any other applicable securities laws. Without limiting the
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless

and until:

(a) there is then in effect a registration statement
under the Securities Act covering such proposed disposition and such disposition is made in
accordance' with such registration statement and any applicable requirements of state securities
laws; or

(b)  such Member has notified the Company of the
proposed disposition and has furnished the Company with a detailed statement of the circumstances
surrounding the proposed disposition, and if reasonably requested by the Managers, such Member
has furnished the Company with a written opinion of legal counsel, reasonably satisfactory to the
Company, that such disposition will not require registration of any securities under the Securities
Act or the consent of or a permit from appropriate authorities under any applicable state securities
law or under the laws of any other jurisdiction.

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

upon in making an investment decision.
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ARTICLE X1II

Preparation of Agreement.

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

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

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

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

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

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

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

IN WITNESS WHEREOF, the undersigned, being the Members of the abo.ve-named
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first

set forth above.

Member:

Shawn Bidsal, Member

Ben

Manager/Management:

Shawn Bidsal, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

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

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

(B) decreased by (i) the amount of money distributed to the Member by the
Company (including the amount of such Member's individual liabilities that
are assumed by the Company other than in connection with contribution of
property to the Company), (ii) the fair market value of property distributed to
the Member by the Company (net of liabilities secured by such distributed

- property that under Section 752 of the Code such Member is considered to
assume or take subject to), (iii) allocations to the Member of expenditures of

. the Company not deductible in computing its taxable income and not properly
chargeable to capital account, and (iv) allocations to the Member of Company
loss and deduction (or item thereof).

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

property.

1.1.4 When Company property is distributed in kind (whether in connection with
liquidation and dissolution or otherwise), the Capital Accounts of the Members shall
first be adjusted to reflect the manner in which the unrealized income, gain, loss and
deduction inherent in such property (that has not been reflected in the Capital
Account previously) would be allocated among the Members if there were a taxable
disposition of such property for the fair market value of such property (taking into
account Section 7701 {g) of the Code) on the date of distribution.
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1.1.5 The Members shall direct the Company's accountants to make all necessary
adjustments in each Member's Capital Account as required by the capital accounting
rules of Section 704(b) of the Code and the regulations thereunder.

ARTICLE 2

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

Section 2.1  Allocations. Each Member's distributive share of income, gain, loss, deduction or
credit (or items thereof) of the Company as shown on the annual federal income tax
return prepared by the Company's accountants or as finally determined by the United
States Internal Revenue Service or the courts, and as modified by the capital
accounting rules of Section 704(b) of the Code and the Income Tax Regulations
thereunder, as implemented by Section 8.5 hereof, as applicable, shall be determined

as follows:

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

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

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

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

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

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

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

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

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

2.1.6  Loans If and to the extent any Member is deemed to recognize income as a result of
any loans pursuant to the rules of Sections 1272, 1273, 1274, 7872 or 482 of the
Code, or any similar provision now or hereafter in effect, any corresponding
resulting deduction of the Company shall be allocated to the Member who is
charged with the income. Subject to the provisions of Section 704(c) of the Code
and subsections 2.1.2 — 2.1 4, inclusive, of this Agreement, if and to the extent the
Company is deemed to recognize income as a result of any loans pursuant to the
rules of Sections 1272, 1273, 1274, 7872 or 482 of the Code, or any similar
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provision now or hereafter in effect, such income shall be allocated to the Member
who is entitled to any corresponding resulting deduction.

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

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

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

occurred.

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

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

Section 2.2 _Accounting Matters. The Managers or, if there be no Managers then in office, the
Members shall cause to be maintained complete books and records accurately
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reflecting the accounts, business and transactions of the Company on a calendar-year
basis and using such cash, accrual, or hybrid method of accounting as in the
judgment of the Manager, Management Committee or the Members, as the case may
be, is most appropriate; provided, however, that books and records with respect to
the Company's Capital Accounts and allocations of income, gain, loss, deduction or
credit (or item thereof) shall be kept under U.S. federal income tax accounting
principles as applied to partnerships.

Section 2.3  Tax Status and Returns.

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

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

2.3.3  Unless otherwise provided by the Code or the Income Tax Regulations thereunder,
the current Manager(s), or if no Manager(s) shall have been elected, the Member
holding the largest Percentage Interest, or if the Percentage Interests be equal, any
Member shall be deemed to be the "Tax Matters Member." The Tax Matters
Member shall be the "Tax Matters Partner” for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
Ben 70% $

Priority Allocation and Distribution

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

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

Second Step, to pay in full any outstanding loans held with financial institutions or any
company loans made from Manager(s) or Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts to
ZEero..

Final Step, After the Third Step above, any remaining net profits shall be distributed to the
Members fifty percent to Shawn Bidsal and 50% to Ben .

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent to
Shawn Bidsal and fifty percent to Ben .
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From: David LeGrand dgllawyer@hotmail.com & 4:%
Subject: Revised Subscriptions k_g'%w
U‘

Date: June 18, 2011 at 1:40 PM
To: Shawn Bidsal wcico@yahoo.com

Still need that office address and Ben's last name.

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

Fax: 702-487-3164

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

tax law or rule.
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INITIAL SUBSCRIPTION AGREEMENT
FOR
Green Valley Commerce, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the "Agreement") is made by and between Green Valley
Commerce, LL.C, a Nevada limited liability company (the "Company"), and the individuals and/or
entities purchasing the Member Interests hereunder (individually a "Subscriber" and collectively, the

"Subscribers").

WHEREAS, the Subscriber and Green Valley Commerce, LLC agree as set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth
herein, the parties agree as follows:

1. Ben shall participate as a Member of Green Valley Commerce, LL.C.

2. Miscellaneous.

2.1 Governing Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

2.3 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

2.4  Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

2.5  Notices.

(a) All notices, requests, demands and other communications under this
Agreement or in connection herewith shall be given to or made upon the
respective parties as follows: if to the Subscribers, to the addresses set forth
on the signature page hereto, or, if to the Company;

, With a copy to Attn; David G.

LeGrand, 2610 S. Jones, Suite 4, Las Vegas, NV 89146.

(b) (b)  All notices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in
writing, and shall be sent by certified or registered, return receipt requested,
or by overnight courier or telecopy (facsimile) with confirmation of receipt,
and shall be deemed to be given or made when receipt is so confirmed.

(© Any party may, by written notice to the other, alter its address or
respondent, and such notice shall be considered to have been given ten (10)

days after the airmailing, telexing or telecopying thereof.
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2.6 Brokers.

(@ Each Subscriber severally represents and warrants that it has not engaged,
consented to or authorized any broker, finder or intermediary to act on its behalf, directly or indirectly, as
a broker, finder or intermediary in connection with the transactions contemplated by this Agreement.
Each Subscriber hereby severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm acting on behalf of such
Subscriber hereunder. The Company will pay finder’s fees only in compliance with applicable law.

(b) The Company agrees to indemnify and hold harmless the Subscribers from
and against all fees, commissions or other payment owing by the Company to any other person or firm
acting on behalf of the Company hereunder.

2.7 Expenses. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such party may be entitled.

2.8  Third Parties. Nothing in this Agreement shall create or be deemed to create any
rights in any person or entity not a party to this Agreement.

2.9  Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the Company and Subscribers
holding a majority in interest of the Units purchased in the offering.

2.10 Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and the
balance of the Agreement shall be interpreted as if such provision were so excluded and shall be
enforceable in accordance with its terms.

2.11 Entire Agreement. This Agreement constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all other written or oral agreements
existing between the parties hereto are expressly canceled. :

2.12 Legends. The Certificates of Membership Interest shall bear a legend
restricting transfer in compliance with state and federal securities laws.

AGREEMENT TO CONTRIBUTE CAPITAL AND
BECOME A OF THE LIMITED LIABILITY COMPANY

I hereby agree to make a cash contribution in the sum of § as my initial cash contribution to the
Company, which represents funds needed for the Operation of the Company. This cash contribution is in
the form of a cashier’s check or guaranteed funds immediately available. I understand that, subject to
acceptance and execution of this Agreement by the Company, the Capital Account (“CA”) to be created
upon receipt of the aforesaid amounts will provide me with a proportionate Membership Interest in the
Company pursuant to the Nevada Limited Liability Company Act and the Operating Agreement of Green
Valley Commerce, LLC. The Membership Interest is expressed as a percentage and upon the closing and
finalization of the Company; each Member’s Interest shall be summarized in Exhibit B of the Operating
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Agreement.

MEMBER INFORMATION

Shawn Bidsal
Print Individual Name (Contact Person for this Investment)

Print Investment Name (Individual, Trust, or Company Name) EIN or Social Security Number
(This is how the K-1 will read for Investment)

Address Line 1 Phone Number
Address Line 2 Fax Number
City, State and ZIP Email Address

I understand that there may be an Additional Capital Contribution necessary at a later time. At
the time that the additional capital funds are requested, I will be given the opportunity to
contribute additional sums in proportion to my Capital Ownership Interest in the company.
However, if I choose not to contribute additional capital, I understand that my ownership
percentage may change. I further acknowledge that new investors/members may be added at the
time additional capital is required if the current investors are unable or unwilling to meet the
current capital means.

I am acquiring the interest in the Company for my own account, for investment only, with no present
intention of dividing my interest with others or of reselling or otherwise disposing of any of the interest.
All the information that I consider necessary and appropriate for deciding whether to purchase the interest
hereunder has been provided to me, and, I have had an opportunity to ask questions and receive answers
from the Company to verify the accuracy of the information supplied or to which I had access. I
acknowledge that I am solely responsible for my own “due diligence” investigation of the Company, for
my own analysis of the merits and risks of my own investment made pursuant to this purchase and for my
own analysis of the fairness and desirability of the terms of this investment. I hereby acknowledge that
the investment is a speculative investment. I represent that I have such knowledge and experience in
financial business matters and that I am capable of evaluating the merits and risks of the investment
contemplated hereunder and that I have the ability to risk losing my entire investment.

I have been informed and understand that the interest is being issued without registration under any state
or federal securities act.
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The execution, acknowledgement and delivery of this letter by myself and the consummation of the
transaction contemplated hereby the Company will not result in the breach of any provision of, or
constitute a default or a violation of, any contract, agreement, instrument, document, statute, law,
ordinance, rule or regulation to which either the Company or I am a party. By signing this Agreement, I
agree to execute and take any and all other actions necessary to enter into the Articles of Organization and
Company’s Operating Agreement and to be bound by all of the said Agreement’s covenants, terms,
restrictions and conditions.

SUBSCRIBER ACCEPTANCE:

Date:

Authorized Signature

Ben
Typed or Printed Name.

SIGNATURE OF SPOUSE (if applicable):
[If joint subscriber, manner in which Title is to be held (e.g. Joint Tenants, Tenants in Common, etc.)]

Date:
Authorized Signature
Typed or Printed Name.
ACCEPTANCE: Green Valley Commerce, LLC
Date:
Shawn Bidsal, Member Manager
4of4 DLO0O 26
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INITIAL SUBSCRIPTION AGREEMENT
FOR
Green Valley Commerce, LLC
a Nevada limited liability company

THIS SUBSCRIPTION AGREEMENT (the "Agreement") is made by and between Green Valley
Commerce, LL.C, a Nevada limited liability company (the "Company"), and the individuals and/or
entities purchasing the Member Interests hereunder (individually a "Subscriber" and collectively, the
"Subscribers").

WHEREAS, the Subscriber and Green Valley Commerce, LLC agree as set forth herein.

NOW, THEREFORE, in consideration of the mutual representations and covenants set forth
herein, the parties agree as follows:

1. Ben shall participate as a Member of Green Valley Commerce, LLC.

2. Miscellaneous.

2.1  Governing Law. NOTWITHSTANDING THE PLACE WHERE THIS
AGREEMENT MAY BE EXECUTED BY ANY OF THE PARTIES HERETO, THE PARTIES
EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
NEVADA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

2.3 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

instrument.

2.4  Titles and Subtitles. The titles and subtitles used in this Agreement are used for
convenience only and are not to be considered in construing or interpreting this Agreement.

2.5 Notices.

(a) All notices, requests, demands and other communications under this
Agreement or in connection herewith shall be given to or made upon the
respective parties as follows: if to the Subscribers, to the addresses set forth
on the signature page hereto, or, if to the Company;

, with a copy to Attn; David G.

LeGrand, 2610 S. Jones, Suite 4, Las Vegas, NV 89146.

(b) (b)  All notices, requests, demands and other communications given or
made in accordance with the provisions of this Agreement shall be in
writing, and shall be sent by certified or registered, return receipt requested,
or by overnight courier or telecopy (facsimile) with confirmation of receipt,
and shall be deemed to be given or made when receipt is so confirmed.

(c) Any party may, by written notice to the other, alter its address or
respondent, and such notice shall be considered to have been given ten (10)
days after the airmailing, telexing or telecopying thereof.
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2.6 Brokers.

(a) Each Subscriber severally represents and warrants that it has not engaged,
consented to or authorized any broker, finder or intermediary to act on its behalf, directly or indirectly, as
a broker, finder or intermediary in connection with the transactions contemplated by this Agreement.
Each Subscriber hereby severally agrees to indemnify and hold harmless the Company from and against
all fees, commissions or other payments owing to any such person or firm acting on behalf of such
Subscriber hereunder. The Company will pay finder’s fees only in compliance with applicable law.

(b) The Company agrees to indemnify and hold harmless the Subscribers from
and against all fees, commissions or other payment owing by the Company to any other person or firm.
acting on behalf of the Company hereunder.

2.7  Expenses. If any action at law or in equity is necessary to enforce or interpret the
terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs and
necessary disbursements in addition to any other relief to which such party may be entitled.

2.8  Third Parties. Nothing in this Agreement shall create or be deemed to create any
rights in any person or entity not a party to this Agreement.

2.9  Amendments and Waivers. Any term of this Agreement may be amended and the
observance of any term of this Agreement may be waived (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the Company and Subscribers
holding a-majority in interest of the Units purchased in the offering.

2.10 Severability. If one or more provisions of this Agreement are held to be
unenforceable under applicable law, such provision shall be excluded from this Agreement and the
balance of the Agreement shall be interpreted as if such provision were so excluded and shall be
enforceable in accordance with its terms.

2.11 Entire Agreement. This Agreement constitute the entire agreement between the
parties hereto pertaining to the subject matter hereof, and any and all other written or oral agreements
existing between the parties hereto are expressly canceled.

2.12 Legends. The Certificates of Membership Interest shall bear a legend
restricting transfer in compliance with state and federal securities laws.

AGREEMENT TO CONTRIBUTE CAPITAL AND
BECOME A MEMBER OF THE LIMITED LIABILITY COMPANY

I hereby agree to make a cash contribution in the sum of $ as my initial cash contribution to the
Company, which represents funds needed for the Operation of the Company. This cash contribution is in
the form of a cashier’s check or guaranteed funds immediately available. I understand that, subject to
acceptance and execution of this Agreement by the Company, the Capital Account (“CA”) to be created
upon receipt of the aforesaid amounts will provide me with a Membership Interest in the Company
pursuant to the Nevada Limited Liability Company Act and the Operating Agreement of Green Valley
Commerce, LLC. The Membership Interest is expressed as a percentage and upon the closing and
finalization of the Company; each Member’s Interest shall be summarized in Exhibit B of the Operating
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Agreement.

MEMBER INFORMATION

Shawn Bidsal
Print Individual Name (Contact Person for this Investment)

Print Investment Name (Individual, Trust, or Company Name) EIN or Social Security Number
(This is how the K-1 will read for Investment)

Address Line 1 Phone Number
Address Line 2 Fax Number
City, State and ZIP Email Address

I understand that there may be an Additional Capital Contribution necessary at a later time. At
the time that the additional capital funds are requested, I will be given the opportunity to
contribute additional sums in proportion to my Capital Ownership Interest in the company.
However, if I choose not to contribute additional capital, I understand that my ownership
percentage may change. I further acknowledge that new investors/members may be added at the
time additional capital is required if the current investors are unable or unwilling to meet the
current capital means.

I am acquiring the interest in the Company for my own account, for investment only, with no present
intention of dividing my interest with others or of reselling or otherwise disposing of any of the interest.
All the information that I consider necessary and appropriate for deciding whether to purchase the interest
hereunder has been provided to me, and, I have had an opportunity to ask questions and receive answers
from the Company to verify the accuracy of the information supplied or to which I had access. I
acknowledge that I am solely responsible for my own “due diligence” investigation of the Company, for
my own analysis of the merits and risks of my own investment made pursuant to this purchase and for my
own analysis of the fairness and desirability of the terms of this investment. I hereby acknowledge that
the investment is a speculative investment. I represent that I have such knowledge and experience in
financial business matters and that I am capable of evaluating the merits and risks of the investment
contemplated hereunder and that I have the ability to risk losing my entire investment.

I have been informed and understand that the interest is being issued without registration under any state
or federal securities act.
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The execution, acknowledgement and delivery of this letter by myself and the consummation of the
transaction contemplated hereby the Company will not result in the breach of any provision of, or
constitute a default or a violation of, any contract, agreement, instrument, document, statute, law,
ordinance, rule or regulation to which either the Company or I am a party. By signing this Agreement, I
agree to execute and take any and all other actions necessary to enter into the Articles of Organization and
Company’s Operating Agreement and to be bound by all of the said Agreement’s covenants, terms,
restrictions and conditions.

SUBSCRIBER ACCEPTANCE:

Date:

Authorized Signature
Shawn Bidsal
Typed or Printed Name.

SIGNATURE OF SPOUSE (if applicable):
[If joint subscriber, manner in which Title is to be held (e.g. Joint Tenants, Tenants in Common, etc.)]

Date:

Authorized Signature

Typed or Printed Name.

ACCEPTANCE: Green Valley Commerce, LL.C

Date:

Shawn Bidsal, Member Manager
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From: David LeGrand dgllawyer@hotmail.com
Subject: OPAG
Date: June 23, 2011 at 12:45 PM
To: Shawn Bidsal wcico@yahoo.com

‘Q

Shawn, I never got Ben's last name for the draft OPAG or any comments from you.
Am I to draft a similar document for Country Club?

Jeff is getting @ UCC lien search done by Fatco so I have all the data to properly file the necessary
forms. None of the documents we have contain the file number and other critical information.

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

Fax: 702-487-3164

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

tax law or rule.

o

J.W. SEID

EXHIBIT
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‘From: Davld LeGrand dgllawyer@hotmail.com &
Subject: OPAG
Date: June 27, 2011 at 7:44 PM
To: Shawn Bidsal wcico@yahoo.com

Shawn, attached please find a redline and a clean version of the revised OPAG.

I did not change the 1 vote per $1000 because the whole purpose of setting votes at 90% was to
make sure your vote was needed for any vote to pass. If you really want 50/50 voting rights we will
have to figure out what to base it on. Again, this would be better handled with a two class OPAG
wherein you have a class with certain rights and Ben is a class with different rights.

I could not remember whether you wanted binding arbitration, mandatory mediation or both. Let me
know and I can easily add whichever or both that you want.

I made some monor edits and found that my cut and paste had accidentally cut out part of the
Indemnity section, which I restored in this draft.

I emailed the Estoppel form to Chris Childs, since he will be reviewing for his tenant clients anyway.
We might as well get his comments sooner than later.

Busy day! I hope you had much success on your objectives today. I am glad to move this from my
desk to yours.

I never got Ben's last name from you, so it is still a blank.

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

Fax: 702-487-3164

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

il

il

GVC- GVC-
OPAGv...an.doc OPAGv2red.doc 4 Neo W :
EXHIBIT NO. §
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Conridentiality Notice [his message and any attachments are tor the named
person's use only. The message and any attachment may contain confidential,
proprietary, or legally privileged information. No confidentiality or privilege is
waived or lost by any mis-transmission. If you receive this message in error,
please immediately notify the sender, delete all copies of it from your system,
and destroy any hard copies of it. Please do not, directly or indirectly, use,
disclose, distribute, print, or copy any part of this message if you are not the
intended recipient. Further, this message shall not be considered, nor shall it
constitute an electronic transaction, non-paper transaction, and/or electronic
signature under any and all electronic acts including the Uniform Electronic
Transfer Act and/or the Electronic Signatures in Global and National Commerce
Act. This message shall not be considered tax advice nor interpretation of any

tax law or rule.
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From:
Subject:
Date: July 22, 2011 at 11:03 AM
To:

7A.App.1429

David LeGrand dgllawyer@hotmail.com
RE: To Confirm

Shawn Bidsal wcico@yahoo.com

Ok, I am working on the OPAG and will send it shortly.

David G. LeGrand, Esgq.
2610 South Jones, Suite 4
Las Vegas, NV 89146
702-218-6736

Fax: 702-362-2169

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

To: dgllawyer@hotmail.com

Subject: Re: To Confirm

From: wcico@yahoo.com

Date: Fri, 22 Jul 2011 17:44:05 +0000

Yes this is correct shawnSent on the Sprint® Now Network from my BlackBerry®

From: David LeGrand <dgllawyer@hotmail.com>
Date: Fri, 22 Jul 2011 09:14:17 -0700

To: Shawn Bidsal<wcico@yahoo.com>

Subject: To Confirm

SHAWN, as we discussed the following is what I am to communicate to Chris Childs.

Provided they obtain 5 year leases from Sting and Pharmacy Resources, account for and pay over the
net rent money and deposits, GVC will release all parties in the deed in lieu agreement.

Please confirm.

LfL /%ranrl

EXHIBIT NO.

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

Fax: 702-362-2169

J.W. SEID
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From: Davld LeGrand dgllawyer@hotmail.com
Subject: RE: OPAG
Date: July 25, 2011 at 3:30 PM
To: Shawn Bidsal wcico@yahoo.com

I emailed Chris again today. Maybe Jeff needs to call Phil Ralston.

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

Fax: 702-362-2169

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

Date: Mon, 25 Jul 2011 15:10:37 -0700
From: wcico@yahoo.com

Subject: Re: OPAG

To: dgllawyer@hotmail.com

david
any news from american nevada? shawn

--- On Fri, 7/22/11, David LeGrand <dgllawyer@hotmail.com> wrote:

From: David LeGrand <dgllawyer@hotmail.com>

Subject: OPAG

To: "Shawn Bidsal" <wcico@yahoo.com>, bengol&@yahoo.com
Date: Friday, July 22, 2011, 11:36 AM

Shawn and Ben, I am attaching the revised OPAG. I added ROFR language defining a process for
ROFR and changed Ben to CLA Properties as Member, changed the Managers to the two of you.

However, I am unclear as to the discussion at the end of the meeting about buy sell. I added a
provision to compel arbitration in the event that the two of you reach deadlock on a significant issue.
But you may say no, if we deadlock then either one can force the other to buy at fair market value. I
will draft whatever you want, but forced buy-sell because of deadlock could prove damaging to the
party that has to buy? And what happens if neither party has the cash to buy the other's position.
That is why added a provision for arbitration of disputes to resolve deadlock. Much less expensive,
but arbitration could leave one or both of you unhappy.

As to the buy sell, do you want the death or disability of either of you to trigger a forced buy/sell? 1
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NINK that 1s wnat you deciaeq, but then we started alking about aeadlock.

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

Fax: 702-362-2169

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

tax law or rule.
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
a Nevada limited liability company

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

WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as a Nevada
limited liability company by filing its Articles of Organization (the "Articles of Organization")
pursuant to the Nevada Limited Liability Company Act, as Filing entity #£030860201 1-0; and

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

Article I.
DEFINITIONS

Section 01  Defined Terms

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

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

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

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

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

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

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

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

State of Formation shall mean the State of Nevada.

Article il.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.

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

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

Section 02 Limited Liability Company Offices.

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

Section 03  Records.

Page 2 of 28

DLOO 140

APPENDIX (PX)001255 DL 000857
7A.App.1433



7A.App.1434

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

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

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

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

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

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

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

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

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

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

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

(g) If any of the above said records under Section 3 are not kept within the State of
Formation, they shall be at all times in such condition as to permit them to be
delivered to any authorized person within three (3) days.
Section 04  Inspection of Records.
Records kept pursuant to this Article are subject to inspection and copying at the request,
and at the expense, of any Member, in person or by attorney or other agent, shall have the right

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

Article IHl.
MEMBERS' MEETINGS AND DEADLOCK,

7A.App.1435

Section 01  Place of Meetings.

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

Section 02 Apnual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section05 Notice.

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

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

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

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

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

Limited Liability Company.

Section06 Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section10 Quorum.

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

Less than a quorum may adjourn a meeting successively until a quorum is present, and no

notice of adjournment shall be required.

Section 11 Proxies.

At any meeting of the Members, every Member having the right to vote shall be entitled to
vote in person, or by proxy executed in writing by such Member or by his duly, authorized

attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless
otherwise provided in the proxy.

Section12  Voting.

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

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

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

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

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

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

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

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

Section 13  Mecting by Telephonic Conference or Similar Communications
Equipment.

7A.App.1438

Unless otherwise restricted by the Articles of Organization, this Agreement <+———(Formatted: Indent: Left: 1.5°, No bullets or numbering )
of by law, the Members of the Limited Liability Company, or any
Commmee thereofestabhshed by the Managemen; may gamcngate ina
£

or similar communications equipment whereby all persons participatin:
the meeting can hear and speak to each other, and participation in a meetin
in such manner shall constitute presence in person at such meetin

x

12

Section 14. Deadlock.

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between th

Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder). the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. 1f the representatives do not agree upon a_decision within thirty (30)
calendar days after reference of the matter to them. any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the_transactions arising_hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
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arbitrator selected in_accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act. 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration. the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to the prevailing party. No pre-arbitration discoverv shall be permitted. except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration

hearing. The arbitrator shall not be empowered to award to any party any damages of the type not
permitted to be recovered under this Agreement in connection with any dispute between or among

the parties arising out of or relating in any way to this Apreement or the transactions arising
hereunder. and each party hereby irrevocably waives any right to recover such damages.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the
above procedures. either Party may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage
or to preserve the status quo until such time as the arbitrator is selected and available to hear such
party’s request for temporary relief. The award rendered by the arbitrator shall be final and not
subject to judicial review and judgment thereon may be entered in any court of competent
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and
conclusions of law to the extent applicable.

7A.App.1439

__—{peteted: 5
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Article IV.
MANAGEMENT

Section 01 Management.

Unless prohibited by law and subject to the terms and conditions of this Agreement
(including without limitation the terms of Article IX hereof), the administration and regulation of

(Deteted: One

the affairs, business and assets of the Limited Liability Company shall be managed by Twa (2)
managers (altemnatively, the “Managers” or “Management”). Managers must be Members and shall

CDeleted: 1

serve until resignation or removal. The initial Managers shall be Mr. Shawn Bidsal and Mr. __—(peleted: be

Benjamin Gholshami

Section02  Rights, Powers and Obligations of Management.

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

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

(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing, written authorization __—{(Deteted: prior
of each expense or payment exceeding $ 20.000; __—{(Deleted: from member
(Deteted: 1

U

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

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

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

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

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

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

(h) Manager shall not pledge, mortgage, sell or transfer any assets of the Limited
Liability Company without the affirmative vote of at least ninety percent in
Interest of the Members.
Section 03 .Removal.
Subject to Article IX hereof: The Managers may be removed or discharged by the

Members whenever in their judgment the best interests of the Limited Liability Company would be
served thereby upon the affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

Section 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5. +~——(For d: No bullets or numbering )
Section 2 of this Agreement and the Act, in the event that any Member (sometimes referred

hereinafter as an "Offering Member") wishes to sell, exchange, transfer, assign, make a gift of,
pledge. encumber, hypothecate or alienate (hereinafter collectively referred to as a "transfer") any
or all of his or its Interest in the Company, such Offering Member shall first offer to sell such
Interest to the Class B Members pro rata according to their Interests at the price, upon the terms and
conditions and in the manner herein provided.

Section 4. Procedure for Right of First Refusal. +———{ Formatted: Articte5_L2, Indent: Left: 0", Firstline: 0%, TabJ

stops: Not at 1"
4.1 In the event the Offering Member shall desire to transfer any Interest, the Offering Member
shall give notice (for purposes of this Section 4.1, the "Notice") in writing to each of the other
Members, stating his or its bona fide intention to transfer such Interest, the name of the prospective
transferee. the Interest to be sold or transferred (the "Offering Member's Interest"). and the
purchase price at or consideration for which such Offering Member's Interest is proposed to be

transferred.
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4.2 Upon receipt of the Notice, each of the other Members shall have the first right and Formatted: Outline numbered + Level: 2 + Numbering
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's 3?’;‘."'1‘;,.%:,; l-;L-Jro::f?s"t a2 + Mignment: Left + Algned at:
Interest transferred or proposed to be transferred. at the price determined by the Notice g
exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

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

4.4 If any Member does not purchase his or its pro rata share of the Offering Member's
Interest, the other Members may purchase the non-purchasing Members' portion of the

Offering Member's Interest on a pro rata basis within ten (10) days from the date such

non-purchasing Members fail to exercise their right of first refusal hereunder. If the
Members do not purchase all of the Offering Member’s Interest, the Company may
purchase the remainder of the Offering Member's Interest within thirty (30) days

thereafter.

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is v—"ﬁrmalmd: Outiine numbered + Level: 3 + Numbering

urchased in accordance with this Section 4. none of such Interest may be e &by kil + Allgnment: Left + Aligned at:
urchased, any payment submitted by the other Members shall be returned to

them, and written Notice shall be given to the Offering Member (or his or its
successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respect to all of the Offering
Member's Interest. If options to purchase all of such Offering Member's
Interest are effectively exercised hereunder, the Company shall notify the

Offering Member (or his or its successor) and the transferee of the Offerin
Member, of the fact. Immediately upon receipt of notice that all the Offering
Member's [nterest is to be purchased, the Offering Member (or his or its
successor) or the transferee of the Offering Member, shall deliver to the
purchasing Member a proper assignment in blank for such Offering
Member's [nterest with signatures properly guaranteed and with such other
documents as may be required by the secretary of the Company to provide
reasonable assurance that each necessary endorsement is genuine and
effective, in exchange for payment as provided for in Section_by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement.

4.5 Subject always to Article 5. Sections 2. 4.6 and 4.2, if the options specified herein Formatted: Indent: First ine: 07, Outiine numbered +

. . . ) . Level: 2 + Numbering Style: 1, 2, 3, ... + Start at: 2 +
are pot exerctse.d \.vnh res ect to all of the Of’ferm Mem.ber. s Interest referred to_in the Allgnment: LeRt + Aligned at: 0.5% + Indent at: 0.75"
Notice, then, within thirty (30) days after written natice is given by the Company that

the options have not been exercised, the Offering Member may transfer all or any part of
such Interest referred to in the Notice to any person or persons named as transferees, in

the manner described; provided, however, that the Offering Member shall not transfer
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such Interest on terms more favorable to the purchaser than those specified in said
Notice: and provided further, that any Interest disposed of and sold to such transferees
shall remain subject to the provisions and restrictions of this Agreement. [ the Offering
Member does not make such transfer in accordance with the Notice within such 30 days,
he or it shall be required again to comply with the provisions of Article 5. Section 4
before he or it may transfer any Interest in the Company.

4.6 Payment of Purchase Price,

The payment of the purchase price shall be in cash or, if non-cash consideration js used, it _—{Formatted: Font: (Default) Times New Roman, 12 pt )
shall be subject to this Section 4.6, —( Formatted: Font: (Default) Times New Roman, 12 pt )

Formatted: Font (Default) Times New Roman, 12 pt )
Section 5. Return of Contributions to Capital. “———{(Formatted: Indent: Lef: 05", No bullets or numbering )

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

Scction 6. Addition of New Members. —(r d: Indent: Left: 0.5°, No bullets or numbering )

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

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

Article VI.
DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions.

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

Section 02 Record Date.

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

capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by
law.

Section 03  Participation in Distribution of Profit.
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Each Member's participation in the distribution shall be in accordance with Exhibit B,
subject to the Tax Provisions set forth in Exhibit A..

Section 04  Limitation on the Amount of Any Distribution of Profit.

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

Section 05  Date of Payment of Distribution of Profit.

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

Article VII.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.
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The Company shall issue a new Membership Interest Certificate in place of any
Membership Interest Certificate previously issued if the record holder of the Certificate:

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

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

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

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

Article VIIL.
AMENDMENTS

Section01  Amendment of Articles of Organization.
Notwithstanding any provision to the contrary in the Articles of Organization or this
Agreement, but subject to Article IX hereof, in no event shall the Articles of Organization be

amended without the vote of Members representing at least ninety percent (90%) of the Members
Interests.

Section02 Amendment, Etc. of Operating Agreement.
This Agreement may be adopted, altered, amended or repealed and a new Operating

Agreement may be adopted by at least ninety percent in Interest of the Members, subject to Article
IX.

Article IX. .
COVENANTS WITH RESPECT TO SINGLE PURPOSE, INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES
The provisions of ‘this Article IX and ‘its Sections and Subsections shall control and

supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in
the Company’s Articles of Organization or any other organizational document of the Company.

Section 01 Title to Company Property.
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All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shall have any ownership interest in any
Company property in its individual name or right, and each member's interest in the Company shall
be personal property for all purposes.

Section 02  Effect of Bankruptcy, Death orIncompetency of a‘ Member.

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

Article X..
MISCELLANEOUS

a. Fiscal Year.

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

b. Annuazl Financial Statements; Statements of Account.

Within ninety (90) business days after the end of each Fiscal Year, the Manager may send
to each Member who was a Member in the Limited Liability Company at any time during the
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in
assets, liabilities and Contributions to Capital. Within forty, five (45) days aftereach fiscal quarter
of the Limited Liability Company, the Manager may mail to each Member an unaudited' report
providing narrative and summary financial information with respect to the Limited Liability
Company. The Manager may extend such time period in its sole discretion if additional time is
necessary to furnish complete and accurate information pursuant to this Section.

c. Events Requiring Dissolution.

The following events shall require dissolution winding up the affairs of the Limited
Liability Company:
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i. When the period fixed for the duration of the Limited Liability Company
expires as specified in the Articles of Organization.

d. Choice of Law.

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

i. Counterparts.
This Agreement may be executed in several counterparts, each of which shall ‘be deemed an
original but all of which shall constitute one and the same instrument. It shall not be necessary for

all Members to execute the same counterpart hereof.

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

k. Membership.

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

I: Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

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

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

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

employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding described in Article XI, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including,
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Section 4. Authorization of Indemnification. Any indemnification under Article X1, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section 5, may be made by the
Company only as authorized in the specific case upon a determination that indemnification of the
Manager, Member, officer, employee or agent is proper in the circumstances. The determination
must be made by a majority of the Members if the person seeking indemnity is not a majority
owner of the Member Interests or by independent legal counsel selected by the Manager in a
written opinion.

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

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

Section 6.  Effect and Continuation. The indemnification and advancement of expenses
authorized in or ordered by a court pursuant to Article X1, Sections 1 — 5, inclusive:

(A) Does not exclude any other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the Articles of Organization or any limited liability company
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action.in
his or her official capacity or an action in another capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article X1, Section 2 or for the
advancement of expenses made pursuant to Section Article XTI, may not be made to or on behalf of
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the
cause of action.

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

(C)_Notice of Indemnification and Advancement. Any indemnification of, or advancement of

expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with
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this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing to the Members with or before the notice of the next Members' meeting.

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

ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting

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

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

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

of all or any part of the Interest.

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

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

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

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

Section 8. Financial Estimate and Projections. That it understands that all projections and

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

ARTICLE XIII

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

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

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

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

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

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

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

opportunity to seek such representation with respect to the tax and other
consequences of this Agreement.
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IN WITNESS WHEREOF, the undersigned, being the Members of the above-named
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first

set forth above.

Member:

Shawn Bidsal, Member

CLA Properties. LLC

by,
Benjamin Gholshami, Manager, ____—(Deleted: D)

Manager/Management:

Shawn Bidsal, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

4.6.1 A single Capital Account shall be maintained for each Member (regardless ~——[Formamd: Indent: Hanging: 0.56, Outiine numbered + ]

of the class of Interests owned by such Member and regardless of the time or ﬁ&;;mi“&gﬂﬁi’ﬁ' 3k Start i
manner in which such Interests were acquired) in accordance with the capital

accounting rules of Section 704(b) of the Code, and the regulations

thereunder (including without limitation Section 1.704-1(b)(2)(iv) of the

Income Tax Regulations). In general, under such rules, a Member's Capital

Account shall be:

Member to the Company (including the amount of any Company m‘;n;m?ﬁgﬁ;1'123'3;"&;;?253'1 +

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

4.6.1.1 increased by (i) the amount of money contributed by the Formatted: Indent: Hanging: 0.44", Outfine numbered +j

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

Company property is revalued pursuant to paragraph (b)(2)(iv)(t) of Section m;;mmgﬁgg;l'ﬁ' D Sanat 1+

1.704-1 of the Income Tax Regulations, each Member's Capital Account
shall be adjusted in accordance with paragraph (b)(2)(iv)(g) of Section
1.704-1 of the Income Tax Regulations as to allocations to the Members of
depreciation, depletion, amortization and gain or loss, as computed for book
purposes with respect to such property.

4.6.2 Where Section 704(c) of the Code applies to Company property or where Formatted: Indent: Hanging: 0.56", Outline numbered + ]

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

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

Style: 1, 2, 3, ... + Start at: 4 + Alignment: Left + Aligned at:

| : 5 {For : Outline + Level: 1 + Numbering
LO' + Indent at: 0.25°

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

thereof) of the Company as-shown on the annual federal income tax return prepared by &ﬁ"ﬂm“;_"ﬁ." f'ﬁé&;&f‘%‘,@? 2 + Alignment:

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

I 5.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items <+——{ Formatted: Indent: Hanging: 17, Qutline numbered + Levd:]

Level: 3 + Numbering Style: 1,2, 3, ... + Startat: 1 +
. . . . . . Alignment: Left + Aligned at: 1" + Indent at: 1.5°
5.2.1.1 items of income, gain, loss, deduction or credit (or items \[ 9 4

thereof) shall be allocated among the members in proportion to their m"mﬁ:ﬂg’iﬁgﬂ;ﬁ;ﬁ:’ B e 'j
Percentage Interests as set forth in Exhibit “B”, subject to the Alignment: Left + Aligned at: 1.5° + Indentat: 2°
Preferred Allocation schedule contained in Exhibit “B”, except that

items of loss or deduction allocated to any Member pursuant to this

Section 2.1 with respect to any taxable year shall not exceed the

maximum amount of such items that can be so allocated without

causing such Member to have a deficit balance in his or its Capital

Account at the end of such year, computed in accordance with the

rules of paragraph (b)(2)(ii)( d) of Section 1.704-1 of the Income Tax

Regulations. Any such items of loss or deduction in excess of the

limitation set forth in the preceding sentence shall be allocated as

follows and in the following order of priority:

5.2.1 Allocations. Except as otherwise provided in this Section 1.1: Formatted: Indent: Hanging: 0.56", Outfine numbered + J

5.2.1.1.1 first, to those Members who would not be subject to  +———f{ Formatted: Indent: Hanging: 0.38", Outiine numbered +
[T . : H Level: 5 + Numbering Style: 1,2, 3, ... + Startat: 1 +
sucl} limitation, in proportion to their Percentage I.ntere.sts, Alignment: LeRt + Allgned at: 2* + Tndent at: 275"
subject to the Preferred Allocation schedule contained in
Exhibit “B”; and

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

Subject to the provisions of subsections 2.1.2 —2.1.11, inclusive, of this
Agreement, the items specified in this Section 1.1 shall be allocated to the

Page 23 of 28

DLOO 161

APPENDIX (PX)001276 DL 000878
7A.App.1454



7A.App.1455

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

' : Level: 3 + Numbering Style: 1,2, 3, ... + Startat: 1 +
each Member's allocable share of the taxable income or loss of the Company, ; LeRt + Aligned at: 1 + Tndent at: 1.5

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

5.2.2  Allocations With Respect to Property Solely for tax purposes, in determining +——{ Formatted: Indent: Hanging: 0.56°, Outline numbered + l

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

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

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

5.2.6 Loans If and to the extent any Member is deemed to recognize income as a
result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 7872
or 482 of the Code, or any similar provision now or hereafter in effect, any
corresponding resulting deduction of the Company shall be allocated to the
Member who is charged with the income. Subject to the provisions of
Section 704(c) of the Code and subsections 2.1.2 — 2.1 4, inclusive, of this
Agreement, if and to the extent the Company is deemed to recognize income
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274,
7872 or 482 of the Code, or any similar provision now or hereafter in effect,
such income shall be allocated to the Member who is entitled to any
corresponding resulting deduction.

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

5.2.8  Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and

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

5.2.9  Effect of Special Allocations on Subsequent Allocations. Any special

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

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

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

| 5.3 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall «——{ Formatted: Indent: Hanging: 1, Outline numbered + Leve!:
cause to be maintained complete books and records accurately reflecting the accounts, fe; ﬁ“;"ﬁ:f";gaf,‘y:f’;'fi:é;t:ﬁ“7§§ 2 + Mignment:
business and transactions of the Company on a calendar-year basis and using such cash, — —
accrual, or hybrid method of accounting as in the judgment of the Manager,
Management Committee or the Members, as the case may be, is most appropriate;
provided, however, that books and records with respect to the Company's Capital
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof)
shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

5.4 Tax Status and Returns.

5.4.1 Any provision hereof to the contrary notwithstanding, solely for United Formatted: Indent: Hanging: 0.56", Outiine numbered +
States federal income tax purposes, each of the Members hereby recognizes ﬁ‘;en';'nzn{: mmﬂ:y'ﬁ’ D Sarta
that the Company may be subject to the provisions of Subchapter K of
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S.

Partnership Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

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

5.4.3  Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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Matters Member.” The Tax Matters Member shall be the "Tax Matters
Partner” for U.S. federal income tax purposes.
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EXHIBIT B

Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
CLA Properties, LLC, 70% 3 (o Ben )
PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
Cash Distributions shall be distributed per the following method between the members of the LLC.
Upon any refinancing event, and upon the sale of Company asset, cash is distributed according to a
“Step-down Allocation.” Step-down means that, step-by-step, cash is allocated and distributed in
the following descending order of priority, until no more cash remains to be allocated. The Step-
down Allocation’is:

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

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

refinance) held with financial institutions or any company loans made from Manager(s) or

-Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero.

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or

refinance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty

percent (50%) to CLA Properties, LLC. __—{(Deteted: Ben )
Losses shall be allocated according to Capital Accounts.
Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)

to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC, __—(Deleted: Ben )
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From: Davld LeGrand dgllawyer@hotmail.com &
Subject: OPAG
Date: August 10, 2011 at 6:03 PM
To: Ben Golshami bengol7@yahoo.com, Shawn Bidsal wcico@yahoo.com

Ben, attached please find the redline revised OPAG per our last meeting.
I look forward to seeing you next week!

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

Fax: 702-362-2169

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

tax law or rule.

Sl

GVC-
OPAGv3red.doc

EXHIBIT NO.

J.W. SEID
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
a Nevada limited liability company

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

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

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

Article I.
DEFINITIONS

Section 01  Defined Terms
Advisory Committee or Committees shall be deemed to mean the Advisory Committee or
Committees established by the Management pursuant to Section 13 of Article Il of this

Agreement.

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

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

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

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

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

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

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

State of Formation shall mean the State of Nevada.

Article Il
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.

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

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

Section 02  Limited Liability Company Offices.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Articte lll.
MEMBERS' MEETINGS AND DEADLOCK,

7A.App.1464

{(Deteted: AND COMMITTEES )

Section 01  Place of Mectings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section04  Action in Lieu of Meeting.

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

Section 05  Notice.

Written notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor

more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further
notice is required by law, in which case such other or further notice shall be given.
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Notice upon the Member may be delivered or given either personally or by express or first
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to
each Member at the address of such Member appearing on the books of the Limited Liability
Company or more recently given by the Member to the Limited Liability Company for the purpose

of notice.

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

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

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

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

Section 06 Waiver of Notice.

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

To the extent provided by law, attendance at any meeting shall constitute a waiver of notice
of such meeting except when the Member attends the meeting for the express purpose of objecting

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section10  Quorum.

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

Less than a quorum may adjourn a meeting successively until a quorum is present, and no

notice of adjournment shall be required.

Section 11 Proxies.

At any meeting of the Members, every Member having the right to vote shall be entitled-to
vote in person, or by proxy executed in writing by such Member or by his duly, authorized

attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless
otherwise provided in the proxy.

Section12  Voting.

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

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

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

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

(A) alter the Preferred Allocations provided for in Exhibit “B”;
(B)  agree to continue the business of the Company after a Dissolution Event;
(C) approve any loan to any Manager or any guarantee of a Manager's
obligations; and
(D) authorize or approve a fundamental change in the business of the Company.
(E)  approve a sale of substantially all of the assets of the Company.
(F)  approve a change in the number of Managers or replace a Manager or engage
a new Manager.
Section 13 Mecting by Telephonic Conference or Similar _Communications

Equipment,

Unless otherwise restricted by the Articles of Organization, this Agreement +———{Formatted: Indent: Lef: 1.5°, No bullets or numbering )

of by law, the Members of the Limited Liability Company, or any
Comnmittee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference

or similar communications equipment whereby all persons participatin

the meeting can hear and speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting,

£

[

Section 14. Deadlock.

In the event that Members reach a deadlock that cannot be resolved with a respect to an

issue that requires a ninety percent vote for approval, then either Member may compel arbitration
of the disputed matter as set forth in Subsection 14.1

14.1 _ Dispute Resolution. In the event of any dispute or disagreement between the
Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder), the matter, upon written_request of either Party, shall be referred to
representatives of the Parties for decision. _The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
calendar days after reference of the matter to them. any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act. 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required: provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted. except that
the arbitrator shall have the power in his sole discretion. on application by any party. to order pre-
arbitration_examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to render his award within thirty (30} days following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not
permitted to be recovered under this Agreement in connection with any dispute between or among
the parties arising out of or relating_in any way to this Agreement or the transactions arising

hereunder, and each party hereby irrevocably waives any right to recover such damages.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the

bove gmceclures= elther Pam( may apply to any court of competent |unsd|ctlon for temporary
i bl

or to preserve the status quo until such time as the arbitrator is selected and available to hear such
party’s request for temgorag( relief. The award rendered by the arbitrator shall be final and not
subject to judicial review and judgment thereon may be entered in any court of competent
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and

conclusions of law to the extent applicable.

7A.App.1468

Article IV.
MANAGEMENT

Section 01  Management.

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

Benjamin Gholshami,

Section 02  Rights, Powers and Obligations of Management.

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

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

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

the properties owned subject to both Managers executing, written authorization ___—{(Deleted: prior )
of each expense or payment exceeding $ 20.000; __—{(Deleted: from member D)
(Delebed: 1 )

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

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

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

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

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

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

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

Section 03  Removal.
Subject to Article IX hereof: The Managers may be removed or discharged by the

Members whenever in their judgment the best interests of the Limited Liability Company would be
served thereby upon the affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

Scction 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5,  +~——(Formatted: No bullets or numbering D)

Section 2 of this Agreement and the Act. in the event that any Member (sometimes referred
hereinafter as an "Offering Member") wishes to sell, exchange. transfer, assign, make a gift of.
pledge, encumber, hypothecate or alienate (hereinafter collectively referred to as a “transfer") any
or all of his or its Interest in the Company, such Offering Member shall first offer to sell such

Interest to the Class B Members pro rata according to their Interests at the price. upon the terms and

conditions and in the manner herein provided.

Scction 4. Procedure for Right of First Refusal, Formatted: ArticleS_L2, Indent: LeR: 0%, First line: 0%, Tatq
stops: Notat 1°
4.1 In the event the Offering Member shall desire to transfer any Interest, the Offering Member

shall give notice (for purposes of this Section 4.1, the "Notice™) in writing to each of the other

Members, stating his or its bona fide intention to transfer such Interest, the name of the prospective
transferee, the Interest to be sold or transferred (the "Offering Member's Interest”), and the
purchase price at or consideration for which such Offering Member's Interest is proposed to be

transferred.
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4.2 Upon receipt of the Notice, each of the other Members shall have the first right and {'For Outline d + Level 2 + Numbering
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's Lf.‘%'—ei’inﬁﬁ.i = b ot at: 24+ Aligrment: LeRt + Allgned at:
Interest transferred or proposed to be transferred, at the price determined by the Notice,
exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

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

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

thereafier.

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is v——ﬁamm Outline numbered + Level: 3 + Numbering ]

urchased in accordance with this Section 4. none of such Interest may be f?’ff:l:&:;‘tﬁg' b 55.'3": at: 1 + Alignment: LeRt + Aligned at:
urchased. any payment submitted by the other Members shall be returned t
them, and written Notice shall be given to the Offering Member (or his or its

successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respect to all of the Offering
Member's Interest. If options to purchase all of such Offering Member's
Interest are effectively exercised hereunder. the Company shall notify the
Offering Member (or his or its successor) and the transferee of the Offering
Mempber, of the fact. Immediately upon receipt of notice that all the Offering
Member's Interest is to be purchased. the Offering Member (or his or its
successor) or the transferee of the Offering Member. shall deliver to the
purchasing Member a proper assignment in blank for such Offering
Membet's Interest with signatures properly guaranteed and with such other
documents as may be required by the secretary of the Company to provide
reasonable assurance that each necessary endorsement is genuine and
effective. in exchange for payment as provided for in Section_by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement.

4.5 Subject always to Article 5, Sections 2. 4.6 and 4.2, if the options specified herein v—’@natted: Indent: First fine: 0°, Outiine numbered + ]

. . . ) . Level: 2 + Numbering Style: 1,2, 3, ... + Start at: 2 +
are not exercised with respect to all of the Offeri ember's Interest referred to in the Allgnment: Let + Aligned at: 0.5 + Indent at: 0.75%

Notice. then, within thirty (30) days after written notice is given by the Company that
the options have not been exercised, the Offering Member may transfer all or any part of
such Interest referred to in the Notice to any person or persons named as transferees, in
the manner described: provided, however, that the Offering Member shall not transfer
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such Interest on_terms more favorable to the purchaser than those specified in said
Notice; and provided further, that any Interest disposed of and sold to such transferees
shall remain subject to the provisions and restrictions of this Agreement. [f the Offering
Member does not make such transfer in accordance with the Notice within such 30 days,
he or it shall be required again to comply with the provisions of Article 5, Section 4
before he or it may transfer any Interest in the Company.

4.6 Payment of Purchase Price.

7A.App.1472

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

shall be subject to this Section 4,6,

Font: (Default) Tmes New Roman, 12 pt

D)

)

{(Formatted: Font: (Default) Times New Roman, 12 pt )
D)

Section 5. Return of Contributions to Capital. *——{(Farmatted: Indent: Left: 0.5, No bullels or numbering

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

Section 6. Addition of New Members. +——((Formatted: Indent: Left: 0.5", No bullets or numbering )

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

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

Article VI.
DISTRIBUTION OF PROFITS \

Section 01  Qualifications and Conditions.

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

Section 02 Record Date.

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

capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by
law.

Section 03  Participation in Distribution of Profit.
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Each Member's participation in the distribution shall be in accordance with Exhibit B,
subject to the Tax Provisions set forth in Exhibit A..

Section 04  Limitation on the Amount of Any Distribution of Profit.

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

Section 05 Date of Payment of Distribution of Profit.

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

Article Vil
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.
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The Company shall issue a new Membership Interest Certificate in place of any
Membership Interest Certificate previously issued if the record holder of the Certificate:

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

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

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

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

Article VIl
AMENDMENTS

Section 01 Amendment of Articles of Organization.

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

Section 02 Amendment, Etc. of Operating Agreement.

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

X.

Article IX.
COVENANTS WITH RESPECT TO SINGLE PURPOSE, INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES

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

Section 01  Title to Company Property.
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All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shall have any ownership interest in any
Company property in its individual name or right, and each member's interest in the Company shall
be personal property for all purposes.

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

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

Article X.
MISCELLANEQUS

a. Fiscal Year.

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

b. Annual Financial Statements; Statements of Account.

Within ninety (90) business days after the end of each Fiscal Year, the Manager may send
to each Member who was a Member in the Limited Liability Company at any time during the
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in
assets, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter
of the Limited Liability Company, the Manager may mail to each Member an unaudited report
providing narrative and summary financial information with respect to the Limited Liability
Company. The Manager may extend such time period in its sole discretion if additional time is
necessary to furnish complete and accurate information pursuant to this Section.

c. Events Requiring Dissolution.

The following events shall require dissolution winding up the affairs of the Limited
Liability Company:
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i. When the period fixed for the duration of the Limited Liability Company
expires as specified in the Articles of Organization.

d. Choice of Law.

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

e. Severability.

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

f. S s and Assi

£}

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

g. Non-waiver.

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

h. Captions.

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

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

all Members to execute the same counterpart hereof.

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

k. Membership.

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

I. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

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

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

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

Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,
employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

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

Section 5. Mandatery Advancement of Expenses. The expenses of Managers, Members and

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement '
of expenses may be entitled under the Articles of Organization or any limited liability company

agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in

his or her official capacity or an action in another capacity while holding his or her office, except

that indemnification, unless ordered by a court pursuant to Article XI, Section 2 or for the

advancement of expenses made pursuant to Section Article XI, may not be made to or on behalf of

any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions

involved intentional misconduct, fraud or a knowing violation of the law and was material to the

cause of action.

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

(C) Notice of Indemnification and Advancement. Any indemnification of, or advancement of

expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with
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this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing to the Members with or before the notice of the next Members' meeting.

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

ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting

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

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

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

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

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

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

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

Section 8. Financial Estimate and Projections. That it understands that all projections and

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

ARTICLE XIIT

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

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

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

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

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

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

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

opportunity to seek such representation with respect to the tax and other
consequences of this Agreement.
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IN WITNESS WHEREOF, the undersigned, being the Members of the above-named
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first
set forth above.

Member:

Shawn Bidsal, Member

CLA Properties, LLC

by,
Benjamin Gholshami, Manager, __—(Deleted: )

Manager/Management:

Shawn Bidsal, Manager

Page 21 of 28

DLOO 188

APPENDIX (PX)001303 DL 000905
7A.App.1481



7A.App.1482

TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

4.6.1 A single Capital Account shall be maintained for each Member (regardless +—{ Formatted: Indent: Hanging: 0.56°, Outfine numbered +
of the clfass of. Interests owned by such Mffmber. and regardless ?f the time. or m:nin; '::R"‘t:_e""’r‘lgnsg:;"g' f'l;&;ts;ft :'5’ +
manner in which such Interests were acquired) in accordance with the capital
accounting rules of Section 704(b) of the Code, and the regulations
thereunder (including without limitation Section 1.704-1(b)(2)(iv) of the
Income Tax Regulations). In general, under such rules, a Member's Capital

Account shall be:

Member to the Company (including the amount of any Company m;t: miﬂg&":&1'12.3;';‘;;?::%3 +
liabilities that are assumed by such Member other than in connection

with distribution of Company property), (ii) the fair market value of

property contributed by the Member to the Company (net of

liabilities secured by such contributed property that under Section

752 of the Code the Company is considered to assume or take subject

to), and (iii) allocations to the Member of Company income and gain

(or item thereof), including income and gain exempt from tax; and

4.6.1.1 increased by (i) the amount of money contributed by the '—‘—"{Formamzd: Indent: Hanging: 0.44", Outtine numbered 1

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

Company property is revalued pursuant to paragraph (b)(2)(iv)(¢) of Section mﬂ,‘; &n%gn?i:lﬁz' Syt

1.704-1 of the Income Tax Regulations, each Member's Capital Account
shall be adjusted in accordance with paragraph (b)(2)(iv)(g) of Section
1.704-1 of the Income Tax Regulations as to allocations to the Members of
depreciation, depletion, amortization and gain or loss, as computed for book
purposes with respect to such property.

4.6.2 Where Section 704(c) of the Code applies to Company property or where < Formatted: Indent: Hanging: 0.56%, Qutline numbered + J

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

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

| 5 F Outfine 4+ Level: 1 + Numbering
Lstyle: 1,2, 3, .. + Start at: 4 + Alignment: Left + Aligned at:

0" + Indent at: 0.25"
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

thereof) of the Company as shown on the annual federal income tax return prepared by [ ﬁ"ﬂzﬁ‘;gagw::s}f';&;étﬁn7§? 2+ Alignment:

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

| 5.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items <+———{ Formatted: Indent: Hanging: 1°, Outfine numbered + Level: I

Level: 3 + Numbering Style: 1,2, 3, ... + Startat: 1 +
. . . . . . Alignment: Left + Aligned at: 1" + Indent at: 1.5"
5.2.1.1 items of income, gain, loss, deduction or credit (or items \( g

thereof) shall be allocated among the members in proportion to their zv:,':a‘uf‘,’jumzﬁ;;ﬁg{ g '?l_jﬂu‘;';en";‘:" fe,:ed +j
Percentage Interests as set forth in Exhibit “B”, subject to the i Left + Aligned at: 1.5" + Indentat: 2"
Preferred Allocation schedule contained in Exhibit “B”, except that

items of loss or deduction allocated to any Member pursuant to this

Section 2.1 with respect to any taxable year shall not exceed the

maximum amount of such items that can be so allocated without

causing such Member to have a deficit balance in his or its Capital

Account at the end of such year, computed in accordance with the

rules of paragraph (b)(2)(ii)( d) of Section 1.704-1 of the Income Tax

Regulations. Any such items of loss or deduction in excess of the

limitation set forth in the preceding sentence shall be allocated as

follows and in the following order of priority:

5.2.1  Allocations. Except as otherwise provided in this Section 1.1: Formatted: Indent: Hanging: 0.56%, Outiine numbered + j

such limitation, in proportion to their Percentage Interests, A"ﬁ;?m;; mmg@ﬂ:’t"z& f'md:n‘s:.“ 255’.*

subject to the Preferred Allocation schedule contained in
Exhibit “B”; and

5.2.1.1.1 first, to those Members who would not be subject to (o : Indent: Hanging: 0.38", Outiine numbered +J

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

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

5.2.2  Allocations With Respect to Property Solely for tax purposes, in determining«
each Member's allocable share of the taxable income or loss of the Company,

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

. | Level: 3 + Numbering Style: 1,2, 3, ... + Startat: 1 +

Formatted: Indent: Hanging: 0.567, Outfine numbered +
Alignment: Left + Aligned at: 1" + Indent at: 1.5"

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

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

5.2.5 Depreciation Recapture. Subject to the provisions of Section 704(c) of the
Code and subsections 2.1.2 — 2.1.4, inclusive, of this Agreement, gain
recognized (or deemed recognized under the provisions hereof) upon the sale
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52.7

5.2.8

5.2.9

5.2.10

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

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

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

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

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

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

Section 1.752-2 of the Income Tax Regulations, shall be allocated among the

Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

l 5.2.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax
preference for state and local income tax purposes shall be allocated to and

among the Members in a manner consistent with the allocation of such items

for federal income tax purposes in accordance with the foregoing provisions
of this Section 2.1.

| 5.3 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall
cause to be maintained complete books and records accurately reflecting the accounts,

business and transactions of the Company on a calendar-year basis and using such cash,

accrual, or hybrid method of accounting as in the judgment of the Manager,
Management Committee or the Members, as the case may be, is most appropriate;
provided, however, that books and records with respect to the Company's Capital
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof)
shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

5.4 Tax Status and Returns.

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

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

l 5.4.3  Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner” for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
CLA Properties, LLC, 70% $ ___(eteted: Ben )

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

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

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero.

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

Losses shall be allocated according to Capital Accounts.

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

to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC, ___—{(Deteted: Ben . )
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From: David LeGrand dgllawyer@hotmail.com &
Subject: July Invoice
Date: August 12, 2011 at 10:57 AM
To: Shawn Bldsal wcico@yahoo.com, Ben Golshami bengol7 @yahoo.com

Gentlemen: attached please find my invoice for July services. As always, I appreciate your business
and look forward to seeing you both soon.

I would greatly appreciate payment next week. D

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

Fax: 702-362-2169

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

SPDEE[

N

GVC-
CC-7-...INV.pdf

Lot Loraund

EXHIBIT NO. Z_

J.W. SEID

DLOO 196

APPENDIX (PX)001311 DL 000913
7A.App.1489



7A.App.1490

David G. LeGrand
2610 South Jones, Suite 1

Las Vegas, NV 89146

Invoice for Period Ending July 31, 2011

Green Valley Commerce, LLC and Country Club, LLC

For services rendered

7-8-11 T/C Shawn Bidsal regarding draft DIL; revise and email revised DIL to Chris Childs .9 hrs
7-10-11 T/C Shawn Bidsal regarding Horizon Ridge foreclosure; review deed of trust. .4 hrs

7-11 T/Cs Shawn Bidsal regarding GVC leases and rents and Horizon Ridge foreclosure; review deed of
trust and draft demand letter; research C corp tax questions per Shawn Bidsal request; draft and email
memorandum 1.5hrs

7-14-11 Review and reply to emails Shawn Bidsal and Chris Childs regarding DIL and rents. 2

7-15-11 Review and reply to emails Shawn Bidsal and Chris Childs regarding DIL and rents. .2
7-18-11 Review, reply and forward Chris Childs email re DIL. .1

7-19-11 Review, reply and forward Chris Childs email re DIL. .1

7-21-11 Conf Shawn Bidsal and Ben Golshami regarding OPAG, Tax méttersénd Deed in Lieu. 2.2 hrs

7-22-11 T/C Chris Childs voice mail; revise DIL per instructions; revise OPAG with arbitration and other
edits per instruction; email Shawn Bidsal re conditions for DIL. 1.4; emails Shawn Bidsal and Chris Childs
1.4 hrs

7-27-11T/C Shawn Bidsal re HOA and rents .2
‘ 7-28-11 T/C Shawn Bidsal re Horizon deficiency; Email Attorney Lawrence May re Lebovitz. .3
7-30 T/C Shawn Bidsal re DIL; email Shawn Bidsal re DIL revisions. .1 hrs
7-31 Revise and email revised DIl to Shawn Bidsal. .4
Total 8.0 hours billable at $200 per hout-, Total $1600
Balance due $1720

Please remit payment to David G. LeGrand at address above
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. .
\ From: Davld LeGrand dgllawyer@hotmail.com &
Subject: OPAG
Date: August 17,2011 at 7:27 PM
To: Ben Golshami bengol7@yahoo.com

Ben, I am confused by your phone call. I included extensive right of first refusal language in this OPAG
draft. My notes are that this approach is what we discussed. Please call me if this is wrong.

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

Fax: 702-362-2169

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

OPAGv3red.doc
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From: David LeGrand dgllawyer@hotmail.com &
Subject: revised OPAG
Date: August 18, 2011 at 5:22 PM
To: Benjamin Gholshami bengol7 @yahoo.com, Shawn Bidsal wcico@yahoo.com

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

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

Fax: 702-362-2169

Confidentiality Notice This message and any attachments are for the named
person's use only. The message and any attachment may contain confidential,
proprietary, or legally privileged information. No confidentiality or privilege is
waived or lost by any mis-transmission. If you receive this message in error,
please immediately notify the sender, delete all copies of it from your system,
and destroy any hard copies of it. Please do not, directly or indirectly, use,
disclose, distribute, print, or copy any part of this message if you are not the
intended recipient. Further, this message shall not be considered, nor shall it

constitute an electronic transaction, non-paper transaction, and/or electronic
signature under any and all electronic acts including the Uniform Electronic
Transfer Act and/or the Electronic Signatures in Global and National Commerce
Act. This message shall not be considered tax advice nor interpretation of any
tax law or rule.

il
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OPERATING AGREEMENT
Of

Green Valley Commerce, LLC
a Nevada limited liability company

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

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

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

Article I.
DEFINITIONS

Section 01  Defined Terms

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

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

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

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

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

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

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

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

or any other form of entity.
State of Formation shall mean the State of Nevada.

Article Il.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

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

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

Section 02  Limited Liability Company Offices.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Article Hil.
MEMBERS' MEETINGS AND DEADLOCK

Section 01 Place of Meetings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05 Notice.

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

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

Limited Liability Company.

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

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

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

Section 06 Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09 Business Which May Be Transacted at Special Meetings.

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

Section10  Quorum.

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

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

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

Section 11  Proxies.

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

Section 12  Voting.

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

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

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

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

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

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

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

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

Section 13  Meeting by Telephonic Conference or Similar Communications
Equipment.

Unless otherwise restricted by the Articles of Organization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting.

Section 14. Deadlock.

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between the
Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder), the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
calendar days after reference of the matter to them, any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial

Page 7 of 29 DLOO 206

APPENDIX (PX)001321 DL 000923
7A.App.1499



7A.App.1500

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

Article IV.
MANAGEMENT

Section 01 Management.

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

Section 02  Rights, Powers and Obligations of Management.

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

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

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

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

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

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

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

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

(g9) To take such other action as the Management deems necessary and appropriate
to carry out the purposes of the Limited Liability Company or this Agreement;

and

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

Section 03 Removal.

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

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

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

Section 4. Procedure for Right of First Refusal.

4.1 In the event the Offering Member shall desire to transfer any Interest, the Offering Member
shall give notice (for purposes of this Section 4.1, the "Notice") in writing to each of the other
Members, stating his or its bona fide intention to transfer such Interest, the name of the prospective
transferee, the Interest to be sold or transferred (the "Offering Member's Interest"), and the
purchase price at or consideration for which such Offering Member's Interest is proposed to be
transferred.
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4.2 Upon receipt of the Notice, each of the other Members shall have the first right and
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's
Interest transferred or proposed to be transferred, at the price determined by the Notice,
exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

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

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

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is
purchased in accordance with this Section 4, none of such Interest may be
purchased, any payment submitted by the other Members shall be returned to
them, and written Notice shall be given to the Offering Member (or his or its
successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respect to all of the Offering
Member's Interest. If options to purchase all of such Offering Member's
Interest are effectively exercised hereunder, the Company shall notify the
Offering Member (or his or its successor) and the transferee of the Offering
Member, of the fact. Immediately upon receipt of notice that all the Offering
Member's Interest is to be purchased, the Offering Member (or his or its
successor) or the transferee of the Offering Member, shall deliver to the
purchasing Member a proper assignment in blank for such Offering
Member's Interest with signatures properly guaranteed and with such other
documents as may be required by the secretary of the Company to provide
reasonable assurance that each necessary endorsement is genuine and
effective, in exchange for payment as provided for in Section 4.6 by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement.

4.5 Subject always to Article 5, Sections 2, 4.6 and 4.2, if the options specified herein
are not exercised with respect to all of the Offering Member's Interest referred to in the
Notice, then, within thirty (30) days after written notice is given by the Company that
the options have not been exercised, the Offering Member may transfer all or any part of
such Interest referred to in the Notice to any person or persons named as transferees, in
the manner described; provided, however, that the Offering Member shall not transfer
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such Interest on terms more favorable to the purchaser than those specified in said
Notice; and provided further, that any Interest disposed of and sold to such transferees
shall remain subject to the provisions and restrictions of this Agreement. If the Offering
Member does not make such transfer in accordance with the Notice within such 30 days,
he or it shall be required again to comply with the provisions of Article 5, Section 4
before he or it may transfer any Interest in the Company. .

4.6 Payment of Purchase Price.

The payment of the purchase price shall be in cash.
Section 5. Return of Contributions to Capital.

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

Section 6. Addition of New Members.

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

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

Section 7. Purchase or Sell Right among Members.
In the event that a Member is willing to sell his or its Member’s Interest in the Company to
the other Members, then the procedures and terms of Section 7.1 shall apply.

Section 7.1  Purchase or Sell Procedure.

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

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

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

Article VI.
DISTRIBUTION OF PROFITS

Section 01  Qualifications and Conditions.

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

herein.
Section 02 Record Date.

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

Section 03  Participation in Distribution of Profit.

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

Section 04  Limitation on the Amount of Any Distribution of Profit.
In no event shall any distribution of profit result in the assets of the Limited Liability
Company being less than all the liabilities of the Limited Liability Company, on the Record Date,

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

Section 05 Date of Payment of Distribution of Profit.

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

Article VIl
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES
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Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.

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

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

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

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

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

Article VIII.
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AMENDMENTS

Section 01  Amendment of Articles of Organization.

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

Section 02 Amendment, Etc. of Operating Agreement.

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

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

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

Section 01  Title to Company Property.

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

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

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

a. Fiscal Year.

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

b. Financial Statements; Statements of Account.

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

c. Events Requiring Dissolution.

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

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

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

e. Severability.

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

f. Successors and Assigns.

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

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

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

h. Captions.

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

i. Counterparts.

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

j. Definition of Words.

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

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

1. Tax Provisions.
The provisions of Exhibit A, attached hereto are incorporated by reference as if fully

rewritten herein.

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE XIII

Preparation of Agreement.

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

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

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

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

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

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

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

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

Shawn Bidsal, Member
CLA Properties, LLC

by
Benjamin Gholshami, Manager

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

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

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

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

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

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

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

8

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

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

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

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

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

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

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

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

Page 25 of 29 DLO0 224

APPENDIX (PX)001339 DL 000941
7A.App.1517



7A.App.1518

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

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

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

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

8.1.10 Effect of Special Allocations on Subsequent Allocations. Any special

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

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

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

82 Accounting Matters. The Managers or, if there be no Managers then in office, the

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

8.3 Tax Status, Returns and Books.

8.3.2

8.3.3

834

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

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

Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner" for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% 3
CLA Properties, LLC . 70% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

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

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero.

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

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC
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OPERATING AGREEMENT <+———( Formatted: LeR, Indent: Left: 2", First line: 0.5" Q

of

Green Valley Commerce, LLC
a Nevada limited liability company

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

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

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

Article I.
DEFINITIONS

Section 01 Defined Terms
Advisory Committee or Committees shall be deemed to mean the Advisory Committee or
Committees established by the Management pursuant to Section 13 of Article III of this

Agreement.

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

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

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

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

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

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

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

State of Formation shall mean the State of Nevada.

Article H.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.

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

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

Section 02  Limited Liability Company Offices.

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 04  Inspection of Records.

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

Article Il
MEMBERS' MEETINGS AND DEADLOCK,

7A.App.1525

__—((Deteted: AND commiTTEES

Section 01 Place of Mectings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05 Notice.

Written notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor

more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further
notice is required by law, in which case such other or further notice shall be given.
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Notice upon the Member may be delivered or given either personally or by express or first
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to
each Member at the address of such Member appearing on the books of the Limited Liability
Company or more recently given by the Member to the Limited Liability Company for the purpose
of notice.

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

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

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

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

Section 06  Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

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

Less than a quorum may adjourn a meeting successively until a quorum is present, and no

notice of adjournment shall be required.

Section 11 Proxies.

At any meeting of the Members, every Member having the right to vote shall be entitled to
vote in person, or by proxy executed in writing by such Member or by his duly, authorized

attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless
otherwise provided in the proxy.

Section 12 Voting.

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

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

(A) adopt clerical or ministerial amendments to this Agreement and
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(B) approve indemnification of ény Manager, Member or officer of the Company
as authorized by Article X1 of this Agreement;

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

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

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

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

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

Meeting by Telephonic Conference or Similar Communications
Equipment.

Section 13

Unless otherwise restricted by the Articles of Organization. this Agreement
of by law, the Members of the Limited Liability Company. or any
Committee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in a meetin

in such manner shall constitute presence in person at such meetin,

2

Y.

Section 14. Deadlock.

In the event that Members reach a deadlock that cannot be resolved with a respect to an
issue that requires a ninety percent vote for approval. then either Member may compel arbitration

of the disputed matter as set forth in Subsection 14.1
In_the event of any dispute or disagreement between the,

Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder). the matter, upon_ written request of either Pa shall be referred to

representatives of the Parties for decision. The representatives shall promptly meet in a_good faith
effort to resolve the dispute. [f the representatives do not agree upon a decision within thirty (30)
calendar days afier reference of the matter to them, any controversy. dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial

14.1 _Dispute Resolution.
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall

be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to_the prevailing party. No pre-arbitration discovery shall be permitted, except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to render _his award within thirty (30) days following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not

permitted to be recovered under this Agreement in connection with any dispute between or among
the parties arising_out of or relating in any way to this Agreement or the transactions arising

hereunder, and each party hereby irrevocably waives any right to recover such damages.

Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the
above procedures, either Party may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage
or to preserve the status quo_until such time as the arbitrator is selected and available to hear such
party’s request for temporary relief. The award rendered by the arbitrator shall be final and not
subject to judicial review and judgment thereon may be entered in any court of competent
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and
conclusions of law to the extent applicable.

7A.App.1529

Article IV.
MANAGEMENT

Section01 Management.

Unless prohibited by law and subject to the terms and conditions of this Agreement
(including without limitation the terms of Article IX hereof), the administration and regulation of
the affairs, business and assets of the Limited Liability Company shall be managed by Twa, (2)
managers (alternatively, the “Managers” or “Management”). Managers must be Members and shall

serve until resignation or removal. The initial Managers shall be Mr. Shawn Bidsal and Mr. __—(Deleted: be

Benjamin Gholshami,,

Section 02  Rights, Powers and Obligations of Management.

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

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

(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing, written authorization ((Deteted: prior
of each expense or payment exceeding $ 20,000; __—((Deleted: from member
(Deleted: 1

U

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

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

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

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

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

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

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

Section 03 Removal.
Subject to Article IX hereof: The Managers may be removed or discharged by the

Members whenever in their judgment the best interests of the Limited Liability Company would be
served thereby upon the affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section02 Transfer or Assignment of Membership Interest.

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

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

Scction 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5. +——(Formatted: No bullets or numbering )
Section 2 of this Agreement and the Act, in the event that any Member (sometimes referred

hereinafier as an "Offering Member") wishes to sell., exchange, transfer. assign, make a gift of.

pledge. encumber, hypothecate or alienate (hereinafter collectively referred to as a "transfer”) any

or all of his or its Interest in the Company, such Offering Member shall first offer to sell such

Interest to the non selling Members pro rata according to their Interests at the price. upon the terms

and conditions and in the manner herein provided.

Scction 4. Procedure for Right of First Refusal. Formatted: ArtideS_L2, Indent: Left: 0", First line: 0%, Tﬂ

stops: Notat 1°
4.1 In the event the Offering Member shall desire to transfer any Interest, the Offering Member
shall give notice (for purposes of this Section 4.1, the "Notice") in writing to each of the other

Members. stating his or its bona fide intention to transfer such Interest, the name of the prospective
transferee, the Interest to be sold or transferred (the "Offering Member’s Interest”). and the

purchase price at or consideration for which such Offering Member's Interest is proposed to be
transferred.
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. . . . ) Style: 1, 2, 3, ... + Start at: 2 + Alignment: Left + Aligned at:
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's 0.5% + indent ot 0.75"

Interest transferred or proposed to be transferred, at the price determined by the Notice.
exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

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

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

urchase the remainder of the Offering Member's Interest within thirty (30) days
thereafter.

4.2 Upon receipt of the Notice, each of the other Members shall have the first right and - Formatted: Outline numbered + Level: 2 + Numbering ]

urchased in accordance with this Section 4, none of such Interest may be fﬁy'f’l:a;:‘taég' ;'_55.‘3“ at: 1 + Alignment: Left + Aligned at:

urchased. any payment submitted by the other Members shall be returned to
them, and written Notice shall be given to the Offering Member (or his or its
successor) and the transferee of the Offering Member. that the options
hereunder have not been exercised with respect to all of the Offering
Member's Interest. 1f options to purchase all of such Offering Member's
Interest are effectively exercised hereunder. the Company shall notify the
Offering Member (or his or its successor) and the transferee of the Offering
Member. of the fact. Immediately upon receipt of notice that all the Offering
Member's Interest is to be purchased. the Offering Member (or his or its
successor) or the transferee of the Offering Member, shall deliver to the
purchasing Member a proper assignment in blank for such Offering
Member's Interest with signatures properly guaranteed and with such other
documents as may be required by the secretary of the Company to provide
reasonable assurance that each necessary endorsement is genuine and
effective. in exchange for payment as provided for in Section by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be
subject to the provisions and restrictions of this Agreement.

4.5 Subject always to Article 5. Sections 2, 4.6 and 4.2, if the options specified herein +———{ Formatted: Indent: First line: 0%, Outiine numbered +
. . . . . Level: 2 + Numbering Style: 1, 2, 3, ... + Start at: 2 +
are not exerclsefi v.vnh respect to all of the Offermg Men}ben: s Interest referred to in the Allgnment: LeR + Aligned at: 0.5% + Indent at: 0.75%
Notice, then, within thirty (30) days after written notice is given by the Company that
the options have not been exercised. the Offering Member may transfer all or any part of

such Interest referred to in the Notice to any person or persons named as transferees. in

the manner described: provided. however. that the Offering Member shal!l not transfer

4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is Formatted: Outline numbered + Level: 3 + Numbering J
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such Interest on terms more favorable to the purchaser than those specified in said
Notice: and provided further. that any Interest disposed of and sold to such transferees
shall remain subject to the provisions and restrictions of this Agreement. If the Offering

Member does not make such transfer in accordance with the Notice within such 30 days,
he or it shall be required again to comply with the provisions of Article 5. Section 4

_before he or it may transfer any Interest in the Company.

4.6 Pavment of Purchase Price.

7A.App.1533

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

shall be subject to this Section 4.6,

Section 5. Return of Contributions to Capital.

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

/@atted: Font: (Default) Times New Roman, 12 pt )

Formatted: Font: (Default) Times New Roman, 12 pt

*=——(Formatted: Indent: Left: 05", No bullets or numbering )

Scction 6. Addition of New Members. «~——{(Formatted: Indent: Left: 0.5", No bullets or numbering )

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

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

Article VI.
DISTRIBUTION OF PROFITS

Section 01 Qualifications and Conditions.

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

Section 02 Record Date.

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

Section 03  Participation in Distribution of Profit.
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Each Member's participation in the distribution shall be in accordance with Exhibit B,
subject to the Tax Provisions set forth in Exhibit A..

Section 04  Limitation on the Amount of Any Distribution of Profit.

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

Section 05 Date of Payment of Distribution of Profit.

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

. Article Vil.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.
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The Company shall issue a new Membership Interest Certificate in place of any
Membership Interest Certificate previously issued if the record holder of the Certificate:

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

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

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

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

Article VIII.
AMENDMENTS

Section01  Amendment of Articles of Organization.

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

Section 02 . Amendment, Etc. of Operating Agreement.

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

Article IX.
COVENANTS WITH RESPECT TO , INDEBTEDNESS

7A.App.1535

__—{((Deteted: SINGLE PURPOSE

OPERATIONS, AND FUNDAMENTAL CHANGES

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

Section 01  Title to Company Property.
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All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shall have any ownership interest in any
Company property in its individual name or right, and each member’s interest in the Company shall
be personal property for all purposes.

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

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

Article X.
MISCELLANEQUS

a. Fiscal Year.

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

b. Financial Statements; Statements of Account.

7A.App.1536

/(Deleted: Aunual

/Cbeleted: may

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall, send
to each Member who was a Member in the Limited Liability Company at any time during the
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in
assets, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter
of the Limited Liability Company, the Manager shall mail or otherwise deliver to each Member an

__—{peteted: my

unaudited report providing narrative and summary financial information with respect to the Limited

Liability Company. Annually, the Manager shall cause appropriate federal and applicable state tax
returns to be prepared and filed. The Manager shall mail or othenwise deliver to each Member who
was a Member in the Limited Liability Company at any time during the Fiscal Year a copy of the
tax_return, including all schedules thereto. The Manager may extend such time period in its sole
discretion if additional time is necessary to furnish complete and accurate information pursuant to
this Section._Any Member or Manager shall the right to inspect all of the books and records of the
Company, including tax filings. property management reports. bank statements. cancelled checks.
invoices, purchase orders, check ledgers, savings accounts. investment accounts, and checkbooks,

whether electronic or paper, provided such Member complies with Article [[, Section 4.
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¢. Events Requiring Dissolution.

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

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

d. Choice of Law.

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

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

j. Definition of Words.

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

k. Membership.

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

I. Tax Provisions.
The provisions of Exhibit A, attached hereto are incorporated by reference as if fully

rewritten herein,

ARTICLE X1
INDEMNIFICATION AND INSURANCE

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

indemnify any person who was or is a party or is threatened to be made a party to any threatened,

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

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

Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,
employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

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

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the Articles of Organization or any limited liability company
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in
his or her official capacity or an action in another capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article X1, Section 2 or for the
advancement of expenses made pursuant to Section Article XI, may not be made to or on behalf of
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the
cause of action.
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(B) Continues for a person who has ceased to be a Member, Manager, officer, employee or agent
and inures to the benefit of his or her heirs, executors and administrators.

(C) Notice of Indemnification and Advancement. Any indemnification of, or advancement of

expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with
this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing to the Members with or before the notice of the next Members' meeting.

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

ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting
personal or business relationship with the Company or one or more of its officers or control persons

or (ii) by reason of his or its business or financial experience, or by reason of the business or
financial experience of his or its financial advisor who is unaffiliated with and who is not
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the
Company, such Member is capable of evaluating the risks and merits of an investment in the
Company and of protecting his or its own interests in connection with this investment.

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

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

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

Section 5. No Registration of Units Such Member acknowledges that the Interests have not
been registered under the Securities Act of 1933, as amended (the "Securities Act"), or qualified

under any state securities law or under the laws of any other jurisdiction, in reliance, in part, on
such Member's representations, warranties and agreements herein.

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

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth

above, and without limiting Article 12 of this Agreement, such Member will not make any
disposition of all or any part of the Interests which will result in the violation by such Member or
by the Company of the Securities Act or any other applicable securities laws. Without limiting the
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless
and until:(A) there is then in effect a registration statement under the Securities Act covering such
proposed disposition and such disposition is made in accordance' with such registration statement
and any applicable requirements of state securities laws; or(B) such Member has notified the
Company of the proposed disposition and has furnished the Company with a detailed statement of
the circumstances surrounding the proposed disposition, and if reasonably requested by the
Managers, such Member has furnished the Company with a written opinion of legal counsel,
reasonably satisfactory to the Company, that such disposition will not require registration of any
securities under the Securities Act or the consent of or a permit from appropriate authorities under
any applicable state securities law or under the laws of any other jurisdiction.

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

ARTICLE XUI

Preparation of Agreement.

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

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

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

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

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

(E) The Members have been advised that the terms and provisions of this
Agreement may have tax consequences and the Members have been advised
by the Law Firm to seek independent counsel with respect thereto; and
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(F) The Members have been represented by independent counsel or have had the
opportunity to seek such representation with respect to the tax and other
consequences of this Agreement.

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

Member:

Shawn Bidsal, Member

CLA Properties, L1.C

by
Benjamin Gholshami. Manager, __—(Deteted: )

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

¢———(Formamed: Left )
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.
4.6.1 A single Capital Account shall be maintained for each Member (regardless ——[Formatted: Indent; Hanging: 0.56", Outline numbered + ]

of the clyss of_ Interests owned by such Me.mbelz and regardless 9f the time. or ﬁ;en';‘in:: m“ﬂﬁgﬂilﬁ' fmd:nts;at't i.t-s" *
manner in which such Interests were acquired) in accordance with the capital

accounting rules of Section 704(b) of the Code, and the regulations

thereunder (including without limitation Section 1.704-1(b)(2)(iv) of the

Income Tax Regulations). In general, under such rules, a Member's Capital

Account shall be:

4.6.1.1 increased by (i) the amount of money contributed by the Formatted: Indent: Hanging: 0.44", Outline numbered +
Member to the Company (including the amount of any Company kﬁ;ﬁ;;; mie:?ign%dyli:tzl'x.zé'sl'fn;;rtag?%'l M

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

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

4.6.2  Where Section 704(c) of the Code applies to Company property or where ~ +—{ Formatted: Indent: Hanging: 0.56%, Outline numbered +
Company property is revalued pursuant to paragraph (b)(2)(iv)(t) of Section A‘ﬁ;ﬁ’,‘nin; T:&"mgny:;:"ﬁ' oot
1.704-1 of the Income Tax Regulations, each Member's Capital Account
shall be adjusted in accordance with paragraph (b)(2)(iv)(g) of Section
1.704-1 of the Income Tax Regulations as to allocations to the Members of
depreciation, depletion, amortization and gain or loss, as computed for book
purposes with respect to such property.

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

I 4.6.4 The Members shall direct the Company's accountants to make all necessary
adjustments in each Member's Capital Account as required by the capital
accounting rules of Section 704(b) of the Code and the regulations
thereunder.

| 5 For d: Outline numbered + Level: 1 + Numbering
Styte: 1, 2, 3, ... + Start at: 4 + Allgnment: Left + Aligned at:

0° + Indent at: 0.25"
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS -

| 5.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items <+———{ Formatted: Indent: Hanging: 1°, Qutiine numbered + Level:
thereof) of the Company as shown on the annual federal income tax return prepared by e 'i“;"n:mgaim;:s."fﬁ;t:é%'ﬁ? 2+ Alignment:
the Company's accountants or as finally determined by the United States Internal
Revenue Service or the courts, and as modified by the capital accounting rules of
Section 704(b) of the Code and the Income Tax Regulations thereunder, as implemented
by Section 8.5 hereof, as applicable, shall be determined as follows:

Level: 3 + Numbering Style: 1, 2, 3, ... + Startat: 1 +

5.2.1 Allocations. Except as otherwise provided in this Section 1.1: - Formatted: Indent: Hanging: 0.56", Outline numbered +
Alignment: Left + Aligned at: 1 + Indent at: 1.5"

5.2.1.1 items of income, gain, loss, deduction or credit (or items

thereof) shall be allocated among the mfzr{lbers in prf)ponion to their miﬁm&aﬁmﬁ 20’;? ;c‘\"swm Bn":é" lbe’fd *
Percentage Interests as set forth in Exhibit “B”, subject to the Alignment: Left + Aligned at: 1.5" + Indent at: 2"

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

such limitation, in proportion to their Percentage Interests, m;zm‘imﬁg"?;l';’ 3 ’m"a;ts ;:‘ gh;slf
subject to the Preferred Allocation schedule contained in
Exhibit “B”; and

5.2.1.1.1 first, to those Members who would not be subject to '———[Formatbed: Indent: Hanging: 0.38°, Outiine numbered + J

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

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

5.2.2  Allocations With Respect to Property Solely for tax purposes, in determining «——( Formatted: Indent: Hanging: 0.56", Outline numbered +
each Member's allocable share of the taxable income or loss of the Company, kf,;en'mi_nt m’mgﬂ:’n“lf' ey S x
depreciation, depletion, amortization and gain or loss with respect to any
contributed property, or with respect to revalued property where the
Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) of
Section 1.704-1 of the Income Tax Regulations, shall be allocated to the
Members in the manner (as to revaluations, in the same manner as) provided
in Section 704(c) of the Code. The allocation shall take into account, to the
full extent required or permitted by the Code, the difference between the
adjusted basis of the property to the Member contributing it (or, with respect
to property which has been revalued, the adjusted basis of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

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

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

5.2.5 Depreciation Recapture. Subject to the provisions of Section 704(c) of the

Code and subsections 2.1.2 — 2. 1.4, inclusive, of this Agreement, gain
recognized (or deemed recognized under the provisions hereof) upon the sale
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or other disposition of Company property, which is subject to depreciation
recapture, shall be allocated to the Member who was entitled to deduct such
depreciation.

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

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

5.2.8 Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and
2.1.7 hereof or as otherwise required by law, if the proportionate interests of

the Members of the Company are changed during any taxable year, all items
to be allocated to the Members for such entire taxable year shall be prorated
on the basis of the portion of such taxable year which precedes each such
change and the portion of such taxable year on and after each such change
according to the number of days in each such portion, and the items so
allocated for each such portion shall be allocated to the Members in the
manner in which such items are allocated as provided in section 2.1.1 during
each such portion of the taxable year in question.

5.2.9 Effect of Special Allocations on Subsequent Allocations. Any special

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

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

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

| 5.3 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall Formatted: Indent: Hanging: 17, Outfine numbered + Level:
cause to be maintained complete books and records accurately reflecting the accounts, 2 + Numbering Styte: 1, 2, 3, .. + Start at: 2 + Alignment:

N A . N Left + Aligned at: 0.5" + Indentat: 0.75"
business and transactions of the Company on a calendar-year basis and using such cash,
accrual, or hybrid method of accounting as in the judgment of the Manager,
Management Committee or the Members, as the case may be, is most appropriate;
provided, however, that books and records with respect to the Company's Capital
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof)
shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

5.4 Tax Status and Returns.

5.4.1 Any provision hereof to the contrary notwithstanding, solely for United <+——( Formatted: Indent: Hanging: 0.56", Outiine numbered +
States federal income tax purposes, each of the Members hereby recognizes A‘ﬁ;""m’n;‘; mmg:g:;"ﬁ' e
that the Company may be subject to the provisions of Subchapter K of -
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S.

Partnership Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

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

5.4.3 Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner” for U.S. federal income tax purposes.
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EXHIBIT B

Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% b
CLA Properties, LLC, 70% $ (Deleted: Ben )
PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
Cash Distributions shall be distributed per the following method between the members of the LLC.
Upon any refinancing event, and upon the sale of Company asset, cash is distributed according to a
“Step-down Allocation.” Step-down means that, step-by-step, cash is allocated and distributed in
the following descending order of priority, until no more cash remains to be allocated. The Step-
down Allocation is:

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

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

refinance) held with financial institutions or any company loans made from Manager(s) or

Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero.

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or

refinance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty

percent (50%) to CLA Properties, LLC. {(Deleted: Ben )
Losses shall be allocated according to Capital Accounts.
Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)

to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC, (Deleted: Ben )
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From: David LeGrand dgllawyer@hotmail.com &
Subject: August Invoice :
Date: September 8, 2011 at 7:39 PM
To: Shawn Bidsal wcico@yahoo.com, Benjamin Gholshami bengol7 @yahoo.com

Gentlemen: attached please find invoice for August services

David G. LeGrand, Esq.
2610 South Jones, Suite 1
Las Vegas, NV 89146
702-218-6736

Fax: 702-362-2169

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

uPDE%[®

e

INV 8-31-11.pdf
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David G. LeGrand
2610 South Jones, Suite 1

Las Vegas, NV 89146

Invoice for Period Ending August 31, 2011

Green Valley Commerce and Country Club, LLC

5

2

15

11

14

1.2

8-1 Finalize DIL based on Shawn Bidsal comments and email to Chris Childs
8-2 T/C Jeff Chain re Lease Guaranty questions
8-8 Emails Chris Childs; Review response to DIL; forward with comments to Shawn Bidsal

8-9 T/Cs Shawn Bidsal and Chris Childs re August rents and Management Agreement; T/C
Shawn Bidsal re rent reconciliation and outstanding issues

8-10  T/C Shawn Bidsal re DIL comments, title insurance and escrow close requirement; email
Chris Childs re closing process; review title insurance commitment and easements.

.8-10  T/CBenjamin Golshani re buy sell; revise and resend OPAG with extended buy sell

provisions
8-11  T/Cs and emails Chris Childs and Shawn Bidsal regarding estoppels and DIL

8-12  Emails and T/C Chris Childs re title commitment; T/C Shawn Bidsal re title; forward
commitment to Chris Childs

8-15  Review and forward email re Vendor Contracts; review ADT agreement
8-16 Review email from Chris Childs re Estoppel; confirm Estoppel with Shawn Bidsal
8-17 Complete preparation of UCC; travel to and from Recorder;‘ record UCC amendment

8-18  Review email re Management Agreement; commence review of management
agreement; Scan and email Recorded UCC

8-29  Complete review and edits to Management Agreement; email to Jeff Chain and Shawﬁ
Bidsal '

8-31  Emails and T/C Ken Leibovitz regarding deficiency; T/C Shawn Bidsal re Leibovitz
response. :

For services rendered 9.1 Hrs at $200 per hour

Costs Advanced- $60.00 UCC recording fee; Total Balance due $1880
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From: David LeGrand dgllawyer@hotmail.com &
Subject: OPAG
Date: September 16, 2011 at 6:27 PM
To: Shawn Bidsal wcico@yahoo.com, Benjamin Gholshami bengol7@yahoo.com

Shawn and Ben: I made some minor edits on Schedule B and answered some of Ben's questions.

I do not how to address the concept of the "Dutch Auction" after much thought. We discussed that
you want to be able to name a price and either get bought or buy at the offer price. I can write that
provision, but I am not sure it makes sense because Ben has put in more than double the capital of
Shawn. So If Ben names a price to be bought out, that price has to reflect getting his capital back.
But if Shawn can say, “You can buy my units at that price", Ben might be severely overpaying. Maybe
we could take a few minutes to discuss how you want to resolve? :

Another approach would be to have an appraiser value your respective interests and capital and
establish a price for each of you. Then Ben could say to Shawn, "Buy my units for XX$ or I can buy
your units for Y$", all based on an independent appraisal?

David G. LeGrand, Esq.
2610 South Jones, Suite 1
Las Vegas, NV 89146
702-218-6736

Fax: 702-362-2169

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

il

GVC-
OPAGv5red.doc

%

EXHIBIT NO/K

J.W. SEID
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OPERATING AGREEMENT +———(For Left, Indent: Left: 2°, First line: 0.5° )

of

Green Valley Commerce, LLC
a Nevada limited liability company

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

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

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

Article I.
DEFINITIONS

Section 01  Defined Terms

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

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

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

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

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

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

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

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

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

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

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

Section02  Limited Liability Company Offices.

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 04  Inspection of Records.

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

Article Il.
MEMBERS' MEETINGS AND DEADLOCK,

7A.App.1556

(Deteted: AND CommITTEES )

Section 01  Place of Meetings.

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

Section02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05  Notice.

Written notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in case of a Special meeting, the purpose or purposes
thereof, shall be given or given to each Member entitled to vote thereat, not less than ten (10) nor

more than sixty (60) days prior to the meeting unless, as to a particular matter, other or further
notice is required by law, in which case such other or further notice shall be given.
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Notice upon the Member may be delivered or given either personally or by express or first
class mail, Or by telegram or other electronic transmission, with all charges prepaid, addressed to
each Member at the address of such Member appearing on the books of the Limited Liability
Company or more recently given by the Member to the Limited Liability Company for the purpose
of notice.

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

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

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

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

Section 06  Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section10  Quorum.

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

Less than 2 quorum may adjourn a meeting successively until a quorum is present, and no
notice of adjournment shall be required.

Section 11 Proxies.
At any meeting of the Members, every Member having the right to vote shall be entitled to
vote in person, or by proxy executed in writing by such Member or by his duly, authorized

attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless
otherwise provided in the proxy.

Section12  Voting.

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

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

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

®

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

(A)  alter the Preferred Allocations provided for in Exhibit “B”;
(B)  agree to continue the business of the.Company after a Dissolution Event;
(C) approve any loan to any Manager or any guarantee of a Manager's
obligations; and
(D) authorize or approve a fundamental change in the business of the Company.
(E)  approve a sale of substantially all of the assets of the Company.
(F)  approve a change in the number of Managers or replace a Manager or engage
a new Manager.
Section 13  Meeting by Telephonic Conference or Similar Communications

Equipment.

7A.App.1559

Unless otherwise restricted by the Articles of Organization, this Agreement +——(Formatted: Indent: Left: 1.5, No bullets or numbering )

of by law, the Members of the Limited Liability Company. or any
Committee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting,

x

[

Section 14. Deadlock.

In_the event that Members reach a deadlock that cannot be resolved with a respect to an

issue that requires a ninety percent vote for approval, then either Member may compel arbitration
of the disputed matter as set forth in Subsection 14.1

14.1 _ Dispute Resolution. In the event of any dispute or disagreement between th
Members_as to_the interpretation_of any provision of this Agreement (or the performance of
obligations hereunder). the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
calendar days after reference of the matter to them. any controversy, dispute or claim arising out of
or _relating_in_any way to this Agreement or the transactions_arising hereunder shall be settled

exclusively by arbitration in the City of Las Vegas, Nevada. Suc itration shall be administered
by JAMS in accordance with its then prevailin edited rules, by one independent and impartial
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Each Committee shall keep regular minutes of its proceedings and
the same shall be recorded in the minute book of the Limited
 Lisbility Company.{
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Unless otherwise resuicted by the Articles of Organization, this
Agreement of by law, the Members of the Limited Liability
Company, or any Committee thereof established by the
Management, may participate in 8 meeting of such Members or
committee by means of telephonic conference or similar
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| meeting
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arbitrator selected in accordance with such rules. The arbitration shail be governed by the United
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required: provided
that at the conclusion of the arbitration. the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys. accountants and

other experts) to the prevailing party. No pre-arbitration discovery shall be permitted. except that

the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-

arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to_render his award within thirty (30) days following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not
permitted to be recovered under this Agreement in connection with any dispute between or among
the_parties arising out of or relating in any way to this Agreement or the transactions arisin;
hereunder, and each party hereby irrevocably waives any right to recover such damages.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the
above procedures. either Party may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage
or to preserve the status quo until such time as the arbitrator is selected and available to hear such
arty’s request for temporary relief. The award rendered by the arbitrator shall be final and not
subject to judicial review and judgment thereon may be entered in any court of competent

jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and

conclusions of law to the extent applicable.
. ___—{(Deleted: )

i Article IV. "//@ ' ]

MANAGEMENT

Section 01 Management.

Unless prohibited by law and subject to the terms and conditions of this Agreement
(including without limitation the terms of Article IX hereof), the administration and regulation of

the affairs, business and assets of the Limited Liability Company shall be managed by Twa, (2) (Deleted: One )
managers (alternatively, the “Managers” or “Management”). Managers must be Members and shall Deleted: | )
serve until resignation or removal. The initial Managers shall be Mr. Shawn Bidsal_and Mr, _—{(Deleted: be )
Benjamin Gholshami (o — )

Section 02  Rights, Powers and Obligations of Management.

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

Without limiting the generality of the rights and powers of the Management (but subject to
Article IX hereof), the Management shall have the following rights and powers which the

Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited
Liability Company:
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(@) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing, written authorization __—{(Deleted: prior )
of each expense or payment exceeding $ 20.000; __—{Deleted: from member )

~(Deteted: | )

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

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

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

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

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

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

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

Section 03 Removal.

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

Article V.
MEMBERSHIP INTEREST

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

Section02 Transfer or Assignment of Membership Interest.

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

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

Section 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5. +——{Formatted: No bullets or numbering )
Section 2 of this Agreement and the Act, in the event that any Member (sometimes referred

hereinafter as an "Offering Member") wishes to sell, exchange, transfer. assign, make a gift of,

pledge. encumber, hypothecate or alienate (hereinafter collectively referred to as a "transfer") any

or all of his or its Interest in the Company. such Offering Member shall first offer to sell such

Interest to the non selling Members pro rata according to their Interests at the price, upon the terms

and conditions and in the manner herein provided.

Section 4. Procedure for Right of First Refusal. '———‘(Fonnatted:Arﬁdej_lz, Indent: Left: 0%, First line: 0%, Tab l

stops: Not at 1"
4.1 In the event the Offering Member shall desire to transfer any Interest, the Offering Member
shall give notice (for purposes of this Section 4.1. the "Notice") in writing to each of the other
Members, stating his or its bona fide intention to transfer such Interest, the name of the prospective
transferee, the Interest to be sold or transferred (the "Offering Member's Interest”). and the
purchase price at or consideration for which such Offering Member's Interest is proposed to be

transferred.

4.2 Upon receipt of the Notice. each of the other Members shall have the first right and ‘—_[Formnmd: Outline numbered + Level: 2 + Numbering J

N . . . Style: 1, 2, 3, ... + Start at: 2 + Alignment: Left + Aligned at:
n to agree to purchase all (subject to Article 5 hereof) of the Offe in Member* 0.5% + Indent ot 0.75%
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Interest transferred or proposed to be transferred, at the price determined by the Notice,

exercisable for a period of fifteen (15) days from the date of receipt of the Notice.

4.3 Failure by all or any of the other Members to respond to the Notice within the thirty (30)
day period shall be deemed to constitute a notification to the Offering Member of the
decision of the non-responding Members not to exercise the first right and option to

urchase the Offering Member's Interest under this Section. Upon the decision and
notice by the other Members to purchase all the Offering Member's Interest. the parties
to such purchase shall close such purchase within thirty (30) days thereafter.

4.4 If any Member does not purchase his or its pro rata share of the Offering Member's

Interest, the other Members may purchase the non-purchasing Members' portion of the
Offering Member's Interest on a pro rata basis within ten (10) days from the date such
non-purchasing Members fail to exercise their right of first refusal hereunder. If the

Members do not purchase all of the Offering Member’s Interest, the Company may
purchase the remainder of the Offering Member's Interest within thirty (30) days

thereafter.
4.4.1 _ Unless all of the Offering Member's Interest referred to in the Notice is For Outfine d + Level: 3 + Numbering
purchased in accordance with this Section 4, none of such Interest may be %}:&;’:&" N ss.'m 3t 1 + Allgnment: Left + Aligned at:

purchased, any payment submitted by the other Members shall be returned to
them, and written Notice shall be given to the Offering Member (or his or its
successor) and the transferee of the Offering Member, that the options
hereunder have not been exercised with respect to all of the Offering
Member’s Interest. [f options to purchase all of such Offering Member's
Interest are effectively exercised hereunder, the Company shall notify the
Offering Member (or his or its successor) and the transferee of the Offering
Member, of the fact. Immediately upon receipt of notice that all the Offering
Member's Interest is to be purchased, the Offering Member (or his or its
uccessor) or the transferee of the Offering Member, shall deliver to the
purchasing Member a proper assignment in blank for such Offering
Member's [nterest with signatures properly guaranteed and with such other
documents as may be required by the secretary of the Company to provide
reasonable assurance that each necessary endorsement is genuine.and
effective, in exchange for payment as provided for in Section by the
purchasing Member representing the total purchase price. Any Interest
acquired by the purchasing Member pursuant to this Section 4 shall be

subject to the provisions and restrictions of this Agreement,

4.5 Subject always to Article 5, Sections 2. 4.6 and 4.2, if the options specified herein +———{ Formatted: Indent: First line: 0", Qutine numbered +
are flot exercise_d v.vi(h fespecl to all of the Offering Men}berfs Interest referred to in the m&zmm&ﬁ;%ﬁiﬂ: ;?:;%_275";
Notice, then, within thirty (30) days after written notice is given by the Company that

the options have not been exercised, the Offering Member may transfer all or any‘ part of

such Interest referred to in the Notice to any person or persons named as transferees. in

the manner described; provided. however, that the Offering Member shall not transfer

such Interest on terms more favorable to the purchaser than those specified in said

Natice: and provided further, that any Interest disposed of and sold to such transferees
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shall remain subject to the provisions and restrictions of this Agreement. If the Offering

Member does not make such transfer in accordance with the Notice within such 30 days,
he or it shall be required again to comply with the provisions of Article 5, Section 4

before he or it may transfer any Interest in the Company.
4.6 Payment of Purchase Price.
The payment of the purchase price shall be in cash or, if non-cash consideration is used. it _—(Formatted: Font: (Default) Times New Roman, 12 pt )

shall be subject to this Section 4,6, F d: Font: (Defautt) Times New Roman, 12 pt )
\(Formatted: Font: (Default) Times New Roman, 12 pt )
Section 5. Return of Contributions to Capital. ——(For Indent: Left: 0.5%, No bullets or numbert )

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

Scction 6. __Addition of New Members. «——(Formatted: Indent: Left: 05", No bullets or numbering )

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

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

Article VI.
DISTRIBUTION OF PROFITS

Section 01 Qualifications and Conditions.

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

Section 02 Record Date.

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

capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by
law.

Section 03  Participation in Distribution of Profit.
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Each Member's participation in the distribution shall be in accordance with Exhibit B,
subject to the Tax Provisions set forth in Exhibit A..

Section 04 Limitation on the Amount of Any Distribution of Profit.

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

Section 05 Date of Payment of Distribution of Profit.

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

Article VII.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.

The Company shall issue a new Membership Interest Certificate in place of any
Membership Interest Certificate previously issued if the record holder of the Certificate:
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(a) makes proof by affidavit, in form and substance satisfactory to the Management,
that a previously issued Certificate has been lost, destroyed or stolen;

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

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

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

Article Vill.
AMENDMENTS

Section01  Amendment of Articles of Organization.

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

Section 02 Amendment, Etc. of Operating Agreement.

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

Article IX.
COVENANTS WITH RESPECT TO , INDEBTEDNESS ___—{((Deleted: SINGLE PURPOSE, )
OPERATIONS, AND FUNDAMENTAL CHANGES

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

Section 01  Title to Company Property.

All property owned by the Company shall be owned by the Company as an entity and,
insofar as permitted by applicable law, no Member shall have any ownership interest in any

Page 14 of 28

DLOO 273

APPENDIX (PX)001388 DL 000990
7A.App.1566



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

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

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

Article X.
MISCELLANEQUS

a. Fiscal Year.

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

b. Financial Statements; Statements of Account.

7A.App.1567

__—(eteted: Anouat

-/

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall send _—{(Peleted: may

to each Member who was a Member in the Limited Liability Company at any time during the
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in
assets, liabilities and Contributions to Capital. Within forty, five (45) days after each fiscal quarter

of the Limited Liability Company, the Manager shall mail or otherwise deliver to each Member an __—(Deleted: may

unaudited report providing narrative and summary financial information with respect to the Limited
Liability Company. Annually. the Manager shall cause appropriate federal and applicable state tax

returns to be prepared and filed. The Manager shall mail or otherwise deliver to each Member who

was a Member in the Limited Liability Company at any time during the Fiscal Year a copy of the
tax return. including all schedules thereto. The Manager may extend such time period in its sole
discretion if additional time is necessary to furnish complete and accurate information pursuant to

this Section._Any Member or Manager shall the right to inspect all of the books and records of the
Company. including tax filings, property management reports, bank statements, cancelled checks,
invoices. purchase orders, check ledgers. savings accounts, investment accounts, and checkbooks,
whether electronic or paper, provided such Member complies with Article II. Section 4.
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c. Events Requiring Dissolution.

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

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

d. Choice of Law.

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

e. Severability.

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

f. Successors and Assigns.

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

g. .Non-waiver.

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

h. Captions.

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

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

j. Definition of Words.

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

k. Membership.

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

1. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

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

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

completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the
Company, or is or was serving at the request of the Company as a manager, member, shareholder,
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other
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enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and
reasonably incurred by him or her in connection with the defense or settlement of the action or suit
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not
opposed to the best interests of the Company. Indemnification may not be made for any claim,
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction,
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in

- settlement to the Company, unless and only to the extent that the court in which the action or suit
was brought or other court of competent jurisdiction determines upon application that in view of all
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.

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

employee or agent of the Company has been successful on the merits or otherwise in defense of any -

action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

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

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

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

(A) Does not exclude any other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the Articles of Organization or any limited liability company
agreement, vote of Members or disinterested Managers, if any, or otherwise, for either an action in
his or her official capacity or an action in another capacity while holding his or her office, except
that indemnification, unless ordered by a court pursuant to Article X1, Section 2 or for the
advancement of expenses made pursuant to Section Article XI, may not be made to or on behalf of
any Member, Manager or officer if a final adjudication establishes that his or her acts or omissions
involved intentional misconduct, fraud or a knowing violation of the law and was material to the
cause of action.
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(B) Continues for a person who has ceased to be a Member, Manager, officer, employee or agent
and inures to the benefit of his or her heirs, executors and administrators.

(C) Notice of Indemnification and Advancement. Any indemnification of, or advancement of

expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with
this Article X]I, if arising out of a proceeding by or on behalf of the Company, shall be reported in
writing to the Members with or before the notice of the next Members' meeting.

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

ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting

personal or business relationship with the Company or one or more of its‘officers or control persons
or (ii) by reason of his or its business or financial experience, or by reason of the business or
financial experience of his or its financial advisor who is unaffiliated with and who is not
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the
Company, such Member is capable of evaluating the risks and merits of an investment in the
Company and of protecting his or its own interests in connection with this investment.

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

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

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

Section S. No Registration of Units Such Member acknowledges that the Interests have not
been registered under the Securities Act of 1933, as amended (the "Securities Act"), or qualified

under any state securities law or under the laws of any other jurisdiction, in reliance, in part, on
such Member’s representations, warranties and agreements herein.

Section 6. No Obligation to Register. Such Member represents, warrants and agrees that the
Company and the Managers are under no obligation to register or qualify the Interests under the

Page 19 of 28

APPENDIX (PX)001393

7A.App.1571

DLOO 278

DL 000995
7A.App.1571



7A.App.1572

Securities Act or under any state securities law or under the laws of any other jurisdiction, or to
assist such Member in complying with any exemption from registration and qualification.

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth
above, and without limiting Article 12 of this Agreement, such Member will not make any

disposition of all or any part of the Interests which will result in the violation by such Member or
by the Company of the Securities Act or any other applicable securities laws. Without limiting the
foregoing, each Member agrees not to make any disposition of all or any part of the Interests unless
and until:(A) there is then in effect a registration statement under the Securities Act covering such
proposed disposition and such disposition is made in accordance' with such registration statement
and any applicable requirements of state securities laws; or(B) such Member has notified the
Company of the proposed disposition and has furnished the Company with a detailed statement of
the circumstances surrounding the proposed disposition, and if reasonably requested by the
Managers, such Member has furnished the Company with a written opinion of legal counsel,
reasonably satisfactory to the Company, that such disposition will not require registration of any
securities under the Securities Act or the consent of or a permit from appropriate authorities under
any applicable state securities law or under the laws of any other jurisdiction.

Section 8. Financial Estimate and Projections. That it understands that all projections and

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

ARTICLE XIII

Preparation of Agreement.

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

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

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

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

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

(E) The Members have been advised that the terms and provisions of this
Agreement may have tax consequences and the Members have been advised
by the Law Firm to seek independent counsel with respect thereto; and
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(F) The Members have been represented by independent counsel or have had the
opportunity to seek such representation with respect to the tax and other
consequences of this Agreement.

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

set forth above.

Member:

Shawn Bidsal, Member

CLA Properties, LLC

by

7A.App.1573

Benjamin Gholshami. Manager, ___—(Deleted:

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager

<+~—{ Formatted: Left
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

4.6.1 A single Capital Account shall be maintained for each Member (regardless < Formatted: Indent: Hanging: 0.56% Outline numbered +
tevel: 3 + Numbering Style: 1, 2, 3, ... + Startat: 1 +

of the class of Interests owned by such Member and regardless of the time or Alignment: Left + Aligned at: 1%+ Indent at: 15"
manner in which such Interests were acquired) in accordance with the capital
accounting rules of Section 704(b) of the Code, and the regulations
thereunder (including without limitation Section 1.704-1(b)(2)(iv) of the
Income Tax Regulations). In general, under such rules, a Member's Capital
Account shall be:

Member to the Company (including the amount of any Company he,;‘,"'m;t mmgn‘c'g';"l_zg..:’;"in:::fgna';.’ *
liabilities that are assumed by such Member other than in connection

with distribution of Company property), (ii) the fair market value of

property contributed by the Member to the Company (net of

liabilities secured by such contributed property that under Section

752 of the Code the Company is considered to assume or take subject

to), and (iii) allocations to the Member of Company income and gain

(or item thereof), including income and gain exempt from tax; and

4.6.1.1 increased by (i) the amount of money contributed by the '—‘[Fcnnatted: Indent: Hanging: 0.44°, Outfine numbered + ]

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

4.6.2 Where Section 704(c) of the Code applies to Company property or where =~ +<—{ Formatted: Indent: Hanging: 0.56", Outline numbered +
Company property is revalued pursuant to paragraph (b)(2)(iv)(t) of Section mﬁn‘t‘: mmg,fz‘:;"g' ey Pt L+ ]
1.704-1 of the Income Tax Regulations, each Member's Capital Account
shall be adjusted in accordance with paragraph (b)(2)(iv)(g) of Section
1.704-1 of the Income Tax Regulations as to allocations to the Members of
depreciation, depletion, amortization and gain or loss, as computed for book
purposes with respect to such property.

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

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

Style: 1, 2, 3, ... + Start at: 4 + Alignment: Left + Aligned at:

| 5 ( Fo d: Outfine + Level: 1 + Numbering
[0‘ + Indent at: 0.25"

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

| 5.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or items Formatted: Indent: Hanging: 1%, Outfine numbered + Level:
thereof) of the Company as shown on the annual federal income tax return prepared by s 'i“l‘\“"g:;gagm‘i?'f'[:&;t:tﬁ'ﬁ,? 2+ Alignment:
the Company's accountants or as finally determined by the United States Internal
Revenue Service or the courts, and as modified by the capital accounting rules of
Section 704(b) of the Code and the Income Tax Regulations thereunder, as implemented
by Section 8.5 hereof, as applicable, shall be determined as follows:

5.2.1 Allocations. Except as otherwise provided in this Section 1.1: Formatted: Indent: Hanging: 0.56%, Outiine numbered +
Level: 3 4+ Numbering Style: 1, 2, 3, ... + Startat: 1 +
. . . . . . Alignment: LeR + Aligned at: 1" + Indentat 15"
5.2.1.1 items of income, gain, loss, deduction or credit (or items Fog prope t‘gH e -
. - . rmaf : Indent: Hanging: 0.44%, ine numbered +
thereof) shall be allocated among the m.er{xbers in proportion to their Level: 4 + Numbering Style: 1, 2, 3, .. + Startat: 1 +
Percentage Interests as set forth in Exhibit “B”, subject to the Alignment: Left + Afigned at: 1.5° + Indentat: 2"

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

5.2.1.1.1 first, to those Members who would not be subject to  +——{ Formatted: Indent: Hanging: 0.38", Outiine numbered +
smitats . 2 : Level: 5 + Numbering Styfe: 1, 2, 3, ... + Startat: 1 +
sucl‘l limitation, in proportion tq their Percentage I_ntere_sts, Alignment: Left + Aligned at: 2° + Indent at: 2.75"
subject to the Preferred Allocation schedule contained in
Exhibit “B”; and

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

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

5.2.2  Allocations With Respect to Property Solely for tax purposes, in determining <——( Formatted: Indent: Hanging: 0.56", Outline numbered +
each Member's allocable share of the taxable income or loss of the Company, hﬁf&;‘;m&"‘ﬁ:ﬂ;ﬂf e Sortat 1+ J
depreciation, depletion, amortization and gain or loss with respect to any
contributed property, or with respect to revalued property where the
Company's property is revalued pursuant to paragraph (b)(2)(iv)(f) of
Section 1.704-1 of the Income Tax Regulations, shall be allocated to the
Members in the manner (as to revaluations, in the same manner as) provided
in Section 704(c) of the Code. The allocation shall take into account, to the
full extent required or permitted by the Code, the difference between the
adjusted basis of the property to the Member contributing it (or, with respect
to property which has been revalued, the adjusted basis of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

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

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

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

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

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

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

5.2.9 Effect of Special Allocations on Subsequent Allocations. Any special
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof

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

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

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

I 5.3 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall Formatted: Indent: Hanging: 1%, Qutfine numbered + Leve!:
cause to be ma.intaine'd complete books and records accurately ref]ecting t!le accounts, fea 'i"x‘"zz";gagyﬁ;.l ',(zi:é&;t::m&(fsl.: 2+ Alignment: ]
business and transactions of the Company on a calendar-year basis and using such cash,
accrual, or hybrid method of accounting as in the judgment of the Manager,

Management Committee or the Members, as the case may be, is most appropriate;
provided, however, that books and records with respect to the Company's Capital
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof)
shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

5.4 Tax Status and Returns.

5.4.1 Any provision hereof to the contrary notwithstanding, solely for United <+~ Formatted: Indent: Hanging: 0.56", Outline numbered +
States federal income tax purposes, each of the Members hereby recognizes ﬁﬁmi;n mmgﬂi"ﬁ' ey artat L+
that the Company may be subject to the provisions of Subchapter K of
Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S.

Partnership Returns of Income shall not be construed to extend the purposes
of the Company or expand the obligations or liabilities of the Members.

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

l 5.4.3  Unless otherwise provided by the Code or the Income Tax Regulations
thereunder, the current Manager(s), or if no Manager(s) shall have been
elected, the Member holding the largest Percentage Interest, or if the
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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Matters Member." The Tax Matters Member shall be the "Tax Matters
Partner” for U.S. federal income tax purposes.
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% b3
CLA Properties, LLC, 70% 3 ___{Deteted: Ben N

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

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

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero,

pro _rata based upon capital contributions, ___—{Deteted: .

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

percent (509%) to CLA Properties. LLC. ___—{Deleted: Ben

Losses shall be allocated according to Capital Accounts.

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

to Shawn Bidsal and fifty percent (50%) to CLA Properties. LLC, (Deleted: Ben D)
It is the express intent of the parties that “Cash Disributions of Porfits” refers to «———{((Formatted: Indent: First line: 0" )

distributions generated from operations resulting int ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring events such as a sale of all
or a substantial portion of the Company’s assets or a cash out firancing.
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