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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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From: David LeGrand dgllawyer@hotmail.com
Subject: Buy-Sell
Date: September 19, 2011 at 12:23 PM
To: Shawn Bidsal wcico@yahoo.com, Benjamin Gholshami bengol7 @yahoo.com

Shawn and Ben: I got Ben's voice mail Saturday regarding Buy-sell and I talked with Shawn about the
issue that because your capital contributions are so different, you should consider a formula or other
approach to valuing your interests. A simple "Dutch Auction" where either of you can make an offer to
the other and the other can elect to buy or sell at the offered price

does not appear sensible to me.

But you are the clients and I will write it up as you jointly instruct. I know Ben wants to get this
finished. Can we talk by phone and figure-out this last issue?

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.

[ ,{7 Qjﬁf/ﬂ/l d

EXHIBIT NO. 22
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From: David LeGrand dgllawyer@hotmail.com &
Subject: Revised OPAG )
Date: September 20, 2011 at 3:23 PM
To: Shawn Bidsal wcico@yahoo.com, Benjamin Gholshami bengol7 @yahoo.com

Ben and Shawn- attached please find the revised OPAG with a new Article 5 Section 5 which sets forth
the "dutch Auction'.

Also, please confirm for me the spelling for Ben's last name. I have it as Golshami--but not sure if the
"m" is properly an "n".

Thanks. Looks the the DIL will close tomorrow.

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.

Al

GVvC-~
OPAGv6red.doc
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OPERATING AGREEMENT +———((Formatted: Left, Indent: LeR: 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 #E0308602011-0; and

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

Article (.
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 II 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 Intcrest). 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, timited 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 applicgble 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.

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

Section 04  Inspection of Records.

Records kept pursuant to this Article are subject to inspection and copying at the request,
and at the expense, of any Member, in person or by attorney or other agent, Each Member shall (Deteted:, )
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 lll.
MEMBERS' MEETINGS AND DEADLOCK,

8A.App.1586

(Peleted: 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) ror

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
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, 8 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.

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 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: Left: 15", No bullets or numbesing )

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
. . N - - . . N A (Deleted: Advisory Committees )
or similar communications equipment whereby all persons participating_in Crrer—— — "
N T p eted: The Management may establish ane or more Advisory
the meeting can hear and speak to each other, and participation in a meetin Comumittes or Commitices to advise or make suggested

in_ such manner shall constitute presence in person at such meetin: recommendations on various aspects of the Limited Liability
C 's business or operations. The M: shall desi

in writing the bers of each Committee, the chairp of each
. Committee and specify the duties and functions of each Committee.
Each Comumittee shall consist of one or more Members of the
Limited Lizbility Company. The members of each Committee shall
not be entitled to any compensation for their attendance at
Section 14, Deadlock . ot bty 0 g il
shall have no management authority. Their findings, reports or
recommendations shall be non binding upon the Management or

In the event that Members reach a deadlock that cannot be resolved with a respect to an Limited Lisbility Company or its Members.|
issue that requires a ninety percent vote for approval, then either Member may compel arbitration lf_;w‘co toe shall k . . eedings and
of the disputed matter as set forth in Subsection 14.1 the m";,':,m m:%:m&“ﬁf;?&?&nﬁmf m
J

\ Lisbility Compeny.{

by

14.1 _Dispute Resolution. In_the event of any dispute or disagreement between the+ 1 #>Meeting by Telephonic Conference or Similar }
Communications Equipment.©
b

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. shali be referred to Unless otherwise restricted by the Articles of Organization, this
. . s . . . Agreement of by law, the Members of the Limited Liability

representatives of the Pames for decision. The. representatives shall nromot!v. meet‘m.a gqod faith Cormpany, or any Comumites thereof established by the
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30) Management, may participate in s meeting of such Members or

: . s committee by means of telephonic conference or similar
calendaj.' day._s after reference 9f the matter to them. any con'troversy. ,.dlsgute or claim arising out of “cations equipmen whereby all persons participating in the
or _relating in any way to this Agreement or the transactions arising hereunder shall be settled meeting can hear end speak (o each other, and participation in 8
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered xgg“’“d‘ manner shall constitute presence in person at such J

\

v

by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial Tormatten: Tndent: Fret e 0.5 )
Page 7 of 30

DLOO 296

APPENDIX (PX)001411 DL 001013
8A.App.1589



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 thi 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 thereo ay 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.

Y.

8A.App.1590

¥.

Article V.
"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 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. __{Deleted: b

LU

Benjamin Gholshami,

Section 02  Rights, Powers and Obligations of Management.

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

Without limiting the generality of the rights and powers of the Management (but subject to
Article IX hereof), the Management shall have the following rights and powers which the

Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited
Liability Company:
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(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing, written authorization (Deleted: prior
of each expense or payment exceeding $ 20,000; { Deteted: from member

\@elebed: 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;

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

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

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

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

Article V.
MEMBERSHIP INTEREST

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

Section 3. Right of First Refusal for Sales of Interests by Members. Subject to Article 5.  +——{ Formatted: No bullets or i )
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 of 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 set forth in Sectionq below.
Subject to Article V. Section 2 of this Agreement and the Act, in the event that any Member
(sometimes referred hereinafter as an "Offering Member") wishes to sell his or its Interest in the
Company to then current Members (hereinafter collectively referred to as a "transfec”) then the
provisions of Section 5 below shall govern.

Section 4. Procedure for Right of First Refusal. +——{ Formatted: ArticleS_L2, Indent: Left: 0", First line: 07, Tabj
stops: Not at 1°

4.1 In the event the Offering Member shall desire to transfer any [nterest to a person other than
a Member, 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"
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 d: Outline + Level: 2 + Numbering
option to agree to purchase all (subject to Article 5 hereof) of the Offering Member's Ogg‘le;ll'nil efl't ;".*'05'735'3 at: 2 + Alignment: LeRt + Aligned 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 fifteen
15) 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 thi 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 Qffering Member's Interest within thirty (30) days

thereafter.

44.1 nless all of the Offeri ember's Interest referred to in the ice i Formatted: Outfine numbered + Level: 3 + Numbering
urchased in accordance with this Section 4, none of such Interest may be o oy dn b Syartat: 1 + Alignment: Left + Allgned 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 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 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 [nterest 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 V. Sections 2, 4.6 and 4.2, if the options specified herein Formatted: Indent: First line: 0", Outline numbered + J

. " " . Level: 2 + Numbering Style: 1,2, 3, ... + Startat: 2 +
are not exercised with respect to all of the Offering Member's Interest referred to in the Allgnment: LeR + Aligned at: 0.5 + Indent at: 0.75"

Notice, then. within thi 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 Pavment of Purchase Price.

The payment of the purchase price shall be in cash or, if non-cash consideration is used, it Formatted: Font: (Default) Times New Roman, 12 pt )
shall be subject to this Section 4.6, ((Formatted: Font: (Default) Times New Roman, 12pt )
Formatted: Font: (Default) Times New Roman, 12 pt )
ection 5. Sales Between Members. In the event that a Member desires to sell his (Fe + Underfine )
Membership Interests to the other Members or purchase the Membership Interests of the other xi(’_.om tted: Indent: Firet s 0.6° )
Members, the Offering Member shall give notice (for purposes of this Section 5.1, the "Notice") in Formatted: Underine )
writing to each of the other Members, stating his or its bona fide intention to transfer such Interest -
and the purchase price for which such Offering Member's Interest is proposed to be transferred.
The purchase price expressed as a percentage of capital in the Company shall also be an offer to
purchase the other Member’s Interests on the same terms proportionate to the other Member’s
capital ownership.

5.2 Upon receipt of the Notice, each of the other Members shall have the first right +——{ Formatted: Outfine numbered + Level: 2 + Numbering
and option to agree to purchase all (subject to Article 5 hereof) of the Offering [fwfl ;&;';a'é“ s 25'5‘_““ at: 2 + Alignment: Left + Aligned at: J
Member’s Interest proposed to be transferred, at the price set forthin the Notice, -
exercisable for a period of fifteen (15) days from the date of receipt of the
Notice. In the alternative, each of the other Member’s shall have the right to sell
their interests to the Offering Member on the terms set forth in the Notice and at
the same price as set forth in the Notice proportionate to the other Member’s
capital ownership.

5.3 Failure by all or any of the other Members to respond to the Notice within the
fifteen (15) 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 [nterest under this
Section 5 and not to exercise their right to tender their Interests to the Offering
Member. Upon the decision and notice by the other Members to either purchase
all the Offering Member's Interest or sell to the Offering Member all of their
Interests, the parties to such purchase shall close such purchase within thirty (30)
days thereafter.

. /(Deleted: 4 )

Scction 6. Return of Contributions to Capital. “——(Fe d: Indent: Left: 0.5°, No bullets or numbering )

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

Section 7. Addition of New Members. +——(Formatted: Indent: Left: 0.5°, No bullets or numbering )
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A new Member may be admitted into the Company only upon consent of at least ninety
percent in Interest of the Members. The amount of Capital Contribution which must be made by a
new Member shall be determined by the vote of all existing Members.

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

Article 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 entitied 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..

Section04 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.

Section05  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.
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ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES
Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.

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

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

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

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

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 , INDEBTEDNESS,

8A.App.1597

__—((Deleted: SNGLE 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
Company property in its individual name or right, and each member's interest in the Company shall
be personal property for all purposes.

Section02 Effect of Bankruptcy, Death or Incompetency of a Member.

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

a. Fiscal Year.

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

b. Financial Statements; Statements of Account. __—((Deleted: Aanuat )

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall send (Deleted: 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 [1, Section 4.

¢. Events Requiring Dissolution.

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

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

). 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 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 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. Econemic 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, suach 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 X1

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.

Page 21 of 30

APPENDIX (PX)001425

8A.App.1603

DLOO 310

DL 001027
8A.App.1603



8A.App.1604

Member:

Shawn Bidsal, Member

CLA Properties, LLC
by

Benjamin Gholshami, Manager, ___(eletea: D)
Manager/Management: -

Shawn Bidsal, Manager

Benjamin Golshami, Manager

<——‘(Formathed: Left )
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| TAX PROVISIONS
EXHIBIT A
1.1 Capital Accounts.

| 5.3.1 A single Capital Account shall be maintained for each - Formatted: Indent: Hanging: 0.56", Outline numbered +
Member (regardless of the class of Interests owned by such tevel: 3 + mmglf’g:;"z?' 3 Santy
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). [n general,
under such rules, a Member's Capital Account shall be:

| 53.1.1 increased by (i) the amount of money Fomraquzet:j mdb:n H;&gingl: ;).«;4', Out;lne numllmed +

o Levet: 4 + Numberin e: 1,2, 3, ...+ Startat: 1 +
contributed by the Member to the Company Algnment: Left + Aligned at: '+ Tndent at: 3.5°

(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

5.3.1.2 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).
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5.3.2  Where Section 704(c) of the Code applies to Company - Formatted: Indent: Hanging: 0.56", Outline numbered +
property or where Company property is revalued pursuant to 'ﬁ;en';‘in::m‘ze“‘;‘l‘ig&';"}' St L+

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. :

5.3.3 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
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.

5.3.4  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.

. + Start at: 5 + Alignment: Left + Aligned at:

6 <— Formatted: Outiine numbered + Level: 1 + Numbering
Style: 1,2, 3, ..
0° + Indent at: 0.25"

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

6.2 Allocations. Each Member's distributive share of income, gain, loss, deduction or credit (or «——{ Formatted: Indent: Hanging: 17, Outline numbered + Level:
items thereof) of the Company as shown on the annual feder.al income tax return fe; :‘_”A"n:ﬁggaf‘_,”"f.’ :'[f;di',{a: 5‘:_2,;‘."’" 2 + Alignment:
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: :

6.2.1 Allocations. Except as otherwise provided in this Section 1.1: { For d: Indent: Hanging: 0.56", Outiine numbered +
LLevel: 3 + Numbering Style: 1,2, 3, ... + Startat: 1 +
. . . . Alignment: Left + Afigned at: 2" + Indent at: 2.5"
6.2.1.1 items of income, gain, loss, deduction Fog pro— tgH - - o o
. . ma + Indent: Hanging: 0.44°, ine numbered +
or credit (or items thereof) shall be allocated (evel: 4 + Numbering Syle: 1,2, 3, .. + Start ati 1 +
among the members in proportion to their Alignment: Left + Aligned at: 3* + Indent at: 3.5

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
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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:

s Level: 5 4 Numbering Style: 1,2, 3, ... + Startat: 1 +
who would not be subject to Left + Aligned at: 4° + Indent at: 475"

such limitation, in
proportion to their
Percentage Interests, subject
to the Preferred Allocation
schedule contained in
Exhibit “B”; and

6.2.1.1.1 first, to those Members <~——{ Formatted: Indent: Hanglng: 0.38", Outline numbered + ]

6.2.1.1.2 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
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 +
in determining each Member's allocable share of the taxable Allgnment: LeR + Aligned at: 2* + Indent at: 2.5°

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, v».'ith respect to property which

6.22  Allocations With Respect to Property Solely for tax purposes, Formatted: Indent: Hanging: 0.56", Outline numbered + ]
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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.

6.2.3 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.

6.2.4  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.

6.2.5 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 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.

6.2.6 Loans If and to the extent any Member is deemed to
recognize income as a result of any loans pursuant to the rules
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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.

6.2.7 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.

6.2.8 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.

6.2.9 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
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allocations of income or gain under subsection 2.1.3 or 2.1.4
hereof had not occurred.

6.2.10 Nonrecourse and Recourse Debt. Items of deduction and loss
attributable to Member nonrecourse debt within the meaning
of Section 1.7042(b)(4) of the Income Tax Regulations shall
be allocated to the Members bearing the economic risk of loss
with respect to such debt in accordance with Section 1704-
2(i)(I) 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.

6.2.11 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
manper consistent with the allocation of such items for federal
income tax purposes in accordance with the foregoing
provisions of this Section 2.1.

6.3 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.

6.4 Tax Status and Returns.

for United States federal income tax purposes, each of the

8A.App.1610

2 + Numbering Style: 1, 2, 3, ... + Start at: 2 + Alignment:

{For d: Indent: Hanging: 1°, Qutfine numbered + Level:
LL!:R + Aligned at: 1" + Indentat: 1.25"

Level: 3 + Numbering Style: 1,2, 3, ... + Startat: 1 +

6.4.1 Any provision hereof to the contrary notwithstanding, solely ‘—‘—(Fonnatted: Indent: Hanging: 0.56", Outline numbered + '

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.

6.42  The Manager(s) shall prepare or cause to be prepared all tax

Alignment: Left + Aligned at: 2" + Indent at: 2.5°

/(Delebed: Manger )

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
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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.

6.4.3  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 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 Propetties, LLC, 70% 3 __—{Deleted: Ben )

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 (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%)

Ben . j

to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC, __ o

It is the express intent of the parties that “Cash Disributions of Profits” refers to (¥

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 financing.
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From: David LeGrand dgllawyer@hotmail.com &
Subject: Resending Invoice
Date: October 19, 2011 at 12:25 PM
To: Benjamin Gholshami bengol7@yahoo.com, Shawn Bidsal wcico@yahoo.com

8A.App.1613

Shawn and Ben: I am resending my invoice from September 9. I have little time in October on this
matter, other than some emails with the attorney for Ken Leibovitz.

As has been communicated, I would greatly appreciate immediate payment, as this is over 30 days. I
know you are both busy men, but we got the DIL closed and funds turned over.

Respectfully

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
sighature 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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David G. LeGrand, Esq.
2610 South Jones, Suite 1
Las Vegas, NV 89146
Phone: 702-218-6736
Fax: 702-362-2169
Email: dgllawyer@hotmail.com

Invoice for Period Ending September 30, 2011
Green Valley Commerce and Country Club, LLC

.6 9-1 T/C with Shawn Bidsal re tax-free exchange; download and email form
8824.
2.8 9-10 T/C’s with Shawn Bidsal re tax free exchange; research QI requirement;
research receipt of cash consideration.
1.6  9-13 T/C’s Shawn Bidsal and Chris Childs re DIL and Property Management;
review and revise documents

.6 9-14 Review red line draft DIL; emails to Chris Childs and Shawn Bidsal; T/C
Chris Childs voicemail.

7 9/15 T/C Wolfe Thompson re Leibovitz; T/C Shawn Bidsal re revised DIL and
property management

.8 9-16 T/C Ben Golshani re OPAG, revise OPAG; emails Wolfe Thompson and
Shawn Bidsal re Liebovitz.

.6 9-17 T/C Shawn Bidsal

.6 9-19 Review emails re DIL closing; T/C Shawn Bidsal re DIL; Email Bob and
Shawn re buy-sell.

.9 9-20 Draft Non Section 5; email OPAG; T/C’s Chris Childs re DIL; T/C’s
Shawn Bidsal and Fatco

.6 9-21 T/C’s Shawn Bidsal and Ron Thompson

.7 9-22 Review and reply to emails and closing documents

7 9-24 T/C Shawn Bidsal; review Wolfe Thompson email and UCC decision;
review assignment documents; review Nevada Supreme Court decision

7 9-29-9/30 Attention to emails from Fatco, Shawn Bidsal and Chris Childs re
closing; T/C’s Shawn Bidsal re closing and property management

For services rendered 11.9 Hrs at $200 per hour
Total Balance due $2,380.00

Please remit payment to David G. LeGrand at address above
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From: David LeGrand dgllawyer@hotmail.com
Subject: Be and more
Date: November 10, 2011 at 5:42 PM
To: Shawn Bidsal wcico@yahoo.com

Shawn, I received fax from Ben and am rewriting it to be more detailed and complete. I will send it
out to both of you shortly.

Did you send that WCI check as you stated last week? I am absolutely counting on that money at this
point!!

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.
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DRAFT 2

Section 7. Purchase or Sell Right among Members.
In the event that a Member is willing to purchase the Remaining Member’s Interest in the
Company then the procedures and terms of Section 7.1 shall apply.

Section 7.1 Definitions

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

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

“Seller” means the Member that accepts the offer to sell his or its Membership Interest.
“FMV" means “fair market value” obtained as specified in section 7.2.

Section 7.2 Purchase or Sell Procedure.

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

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

The Offering Member has the option to offer to purchase the Remaining Member's share at FMV
specified above, based on the following formula.

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

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

Member by either
(i) accepting the Offering Member's purchase offer, or,
(i} rejecting the purchase offer and counter, offering to purchase the interest of the

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

=t

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

The specific intent of this provision is that once the Offering Member presented his or its offer the
Remaining Members have the right to either sell or buy at the same offered price and according
to the above manner. In the case that the Remaining Member(s) decide to purchase, then
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Offering Member shall be obligated to sell his or its Member Interests to the remaining

Member(s).
7.1.1 Failure by all or any of the other Members to respond to the Offering
Member's notice within the thirty (30 day) period shall be deemed to constitute an
acceptance of the Offering Member.
DL0O 360
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i.ouis Garfinkel

I;=rom: : Louis Garfinkel

Sent: Monday, March 19, 2018 11:25 AM

To: Louis Garfinkel

Subject: Buy Sell Provisions

Attachments: Buy Sell Provisions.doc; _Certification_.txt

l:=rom: David LeGrand [mailto:dgllawyer@hotmail.com]

Sent: Thursday, November 10, 2011 5:56 PM

To: Benjamin Gholshami <bengol7 @yahoo.com>; Shawn Bidsal <wcico@yahoo.com>
§ubject: Buy Sell Provisions

Gents: here is a revised version of what Ben sent me. I will insert into the OPAG if these terms are acceptable to you.

Question, do you me to keep the provisions for a buyout upon the death of a Member??

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,
émd 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
¢onstitute 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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Section 7. Purchase or Sell Right among Members.
In the event that a Member is willing to purchase the Remaining Member's Interest in the
Company then the procedures and terms of Section 7.1 shall apply.

Section 7.1 Definitions

! Offering Member means the member who offers to purchase the Membership Interest(s)
! of the Remaining Member(s). “Remaining Members" means the Members who received
an offer (from Offering Member) to sell their shares.

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

“Seller” means the Member that accepts the offer to sell his or its Membership Interest.
“FMV" means “fair market value” obtained as specified in section 7.2.

Section 7.2 Purchase or Sell Procedure.

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

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

The Offering Member has the option to offer to purchase the Remaining Member's share at FMV
specified above, based on the following formula.

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

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

Member by either :
(i) accepting the Offering Member's purchase offer, or,
(i) rejecting the purchase offer and counter, offering to purchase the interest of the

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

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

’ The specific intent of this provision is that once the Offering Member presented his or its offer the
Remaining Members have the right to either sell or buy at the same offered price and according
to the above manner. In the case that the Remaining Member(s) decide to purchase, then
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Offering Member shall be obligated to sell his or its Member Interests to the remaining

Member(s).
7.1.1 Failure by all or any of the other Members to respond to the Offering
Member's notice within the thirty (30 day) period shall be deemed to constitute an
acceptance of the Offering Member.
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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 fhe 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. Each Member shall
have the right during the usual hours of business to inspect for any proper purpose. A proper
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every
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instance where an attorney or other agent shall be the person who seeks the right of inspection, the
demand under oath shall be accompanied by a power of attorney or such other writing which
authorizes the attorney or other agent to so act on behalf of the Member.

Article Il
MEMBERS' MEETINGS AND DEADLOCK

Section 01  Place of Meetings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05  Notice.

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

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

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

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

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

Section 06  Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

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

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

notice of adjournment shall be required.

Section 11 Proxies.

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

otherwise provided in the proxy.

Section 12 Voting.

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

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

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

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

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

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

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

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

Section 13 Meeting by Telephonic Conference or Similar Communications
Equipment.

Unless otherwise restricted by the Articles of Organization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting.

Section 14. Deadlock.

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between the
Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder), the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
calendar days after reference of the matter to them, any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not
permitted to be recovered under this Agreement in connection with any dispute between or among
the parties arising out of or relating in any way to this Agreement or the transactions arising
hereunder, and each party hereby irrevocably waives any right to recover such damages.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the
above procedures, either Party may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage
or to preserve the status quo until such time as the arbitrator is selected and available to hear such
party’s request for temporary relief. The award rendered by the arbitrator shall be final and not
subject to judicial review and judgment thereon may be entered in any court of competent
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and
conclusions of law to the extent applicable.

Article IV.
MANAGEMENT

Section 01 _Management.

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

Section 02  Rights, Powers and Obligations of Management.

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

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

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

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

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

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

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

(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.

Section 02  Transfer or Assignment of Membership Interest.

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

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

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

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

Section 4. Purchase or Sell Right among Members.

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

Section 4.1 Definitions

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

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

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

Section 4.2 Purchase or Seli Procedure.
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Any Member ("Offering Member”) may give notice to the Remaining Member(s) that he or it
is ready, willing and able to purchase the Remaining Members' interests for a price the Offering
Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of
the acceptance.

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

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

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

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

(i) accepting the Offering Member's purchase offef, or,

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

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

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

Section 4.3 Failure To Respond Constitutes Acceptance.

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

Section 5. Return of Contributions to Capital.

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

Section 6. Addition of New Members.
A new Member may be admitted into the Company only upon consent of at least ninety

percent in Interest of the Members. The amount of Capital Contribution which must be made by a
new Member shall be determined by the vote of all existing Members.
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A new Member shall not be deemed admitted into the Company until the Capital
Contribution required of such person has been made and such person has become a party to this
agreement.

Section7. Option of Members to Purchase Interest of Deceased or Dissolved
Member.

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

Article- Vi
DISTRIBUTION OF PROFITS

Section-04Section 03 Qualifications and Conditions.

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

Section02Section 04 Record Date.

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

Section-03Section 05 Participation in Distribution of Profit.

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

Section-04Section 06 Limitation on the Amount of Any Distribution of Profit.

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

permitted by law.
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Section-85Section 07 Date of Payment of Distribution of Profit.

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

Article-Vl-Article V1.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01 Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.

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

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

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

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

Page 13 of 28 DLOO 374

APPENDIX (PX)001455 DL 001057
8A.App.1633



8A.App.1634

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 Article VII.
AMENDMENTS

Section 01  Amendment of Articles of Organization.

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

Section 02 Amendment, Etc. of Operating Agreement.

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

. Article-B:Article VI
COVENANTS WITH RESPECT TO , INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES

The provisions of this Article IX and its Sections and Subsections shall control and
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in
the Company’s Articles of Organization or any other organizational document of the Company.

Section 01  Title to Company Property.

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

be personal property for all purposes.
Section 02 . Effect of Bankruptcy, Death or Incompetency of a Member.

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

Article X.
MISCELLANEOUS

a. Fiscal Year.

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

b. Financial Statements; Statements of Account.

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

c. Events Requiring Dissolution.

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

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

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

i. Counterparts.

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

j. Definition of Words.

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

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

l. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification: Proceeding Other than by Company. The Company may
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, except an action by or in the right of the Company, by reason of the fact that he or
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee,
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, .
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good
faith and in 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 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.

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE XIII

Preparation of Agreement.

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

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

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

(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.

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

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

4.1.1.2 decreased by (i) the amount of money distributed to the
" Member by the Company (including the amount of such Member's

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

4.1.2  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.

4.1.3  '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.

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

5

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

5.1.1.1 items of income, gain, loss, deduction or credit (or items

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

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

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

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

5.1.2  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 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.

5.1.3 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.

5.1.4  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.

5.1.5 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
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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.

5.1.6  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 provision now or hereafter in effect,
such income shall be allocated to the Member who is entitled to any
corresponding resulting deduction.

5.1.7 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.

5.1.8  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.

5.1.9  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.

5.1.10 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
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

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

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

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

5.3 Tax Status and Returns.

5.3.1

532

533

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% h
CLA Properties, LLC 70% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

Second Step, to pay in full any outstanding loans (unless distribution is the result of a
refinance) held with financial institutions or any company loans made from Manager(s) or
Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero,
pro rata based upon capital contributions.

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or
refinance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty
percent (50%) to CLA Properties, LLC.

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC

It is the express intent of the parties that “Cash Disributions of Profits” refers to
distributions generated from operations resulting in ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring events such as a sale of all
or a substantial portion of the Company’s assets or a cash out financing.
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From: David LeGrand dgllawyer@hotmail.com &
Subject: Invoice
Date: December 11, 2011 at 7:18 AM
To: Shawn Bidsal' wcico@yahoo.com, Benjamin Gholshami bengol7 @yahoo.com

Gents: attached please find invoice through yesterday. I would greatly appreciate receiving
payment before year end and that will allow you the tax deduction for the this year asw well.

Thank you.

David G. LeGrand, Esq.
2610 South Jones, Suite 1
Las Vegas, NV 89146
Office; 702-727-6272
Fax: 702-362-2169

Cell: 702-218-6736

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.

David G. LeGrand, Esq.
2610 South Xmex. Suix |
Las Vegas, NV W 146
Phane: W02:218.67%
Fax: 7(2.362.2169
Enail: dgllawywrihatmal.cam

Invoice for Period Ending December 10, 2011
Green Valley Commerce and Country Club, LLC

.6 hrs. 11-4-11 Review Ben Golshami voice mail and fax re buy sell; commence
revision of OPAG; T/C Ben Golshami re buy sell;

.8 hrs. 11-30-11 T/Cs Ben Golshami re OPAG; revise draft OPAG incorporating client
buy-sell provisions and email same.

2 hes. 12-2-11 T/C Shawn Bidsal re GVC OPAG questions and modifications.

For services rendered 1.6 Hrs at $200 per hour; $320

Total Balance due $32000
Please remit naviment to David (. Lelirand at address ahove
DLOO 352
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David G. LeGrand, Esq.
2610 South Jones, Suite 1
Las Vegas, NV 89146
Phone: 702-218-6736
Fax: 702-362-2169
Email: dgllawyer@hotmail.com

Invoice for Period Ending December 10, 2011
Green Valley Commerce and Country Club, LLC

.6 hrs. 11-4-11 Review Ben Golshami voice mail and fax re buy sell; commence
revision of OPAG; T/C Ben Golshami re buy sell;

.8 hrs. 11-30-11 T/Cs Ben Golshami re OPAG; revise draft OPAG incorporating client
buy-sell provisions and email same.

.2 hrs. 12-2-11 T/C Shawn Bidsal re GVC OPAG questions and modifications.

For services rendered 1.6 Hrs at $200 per hour; $320
Total Balance due $320.00

Please remit payment to David G. LeGrand at address above
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From: David LeGrand <dgllawyer@hotmail.com>
Subject: GVC OPAG

Date: December 10, 2011 at 6:25:47 PM PST
To: Shawn Bidsal <wcico@yahoo.com>

Shawn, did you ever finish the revisions? Ben reaily wants to get this finished.

David G. LeGrand, Esq.
2610 South Jones, Suite 1
Las Vegas, NV 89146
Office; 702-727-6272
Fax: 702-362-2169

Cell: 702-218-6736

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.

: *Je,
EXHIBIT NOZZ

J.W. SEID
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OPERATING AGREEMENT
of

Green Valley Commerce, LLC
A Nevada limited llablllty company

This Operating Agreement (the “Agreement”) is by and among Green Valley Commerce
LLC, a Nevada Limited Liability Company (sometimes. hereinafter refeired to as the “Company” o
the “Limited Llabxhty Company™) and the undersigned Mémber 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 Amcles of Organization (the "Articles of Organization")
puisuant 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 admxmstranon and
regulation of the affairs of this Limited Liability Company.

Article |.
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
Agreemcnt

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 conversmn of such debt
into fee simple title by foreclosure, purchase or otherwise, and opération 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 déemed 'to_ have the meanings set forth in Article,
IV of this Agteement.

pe I8
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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
percentagé o6f Membetship 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 partnershlp, Jjoint 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 registéred office, or a domestic. corporation, or a
corporation. authiorized 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 reglstered 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 registéred 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 Lmuted
L:abxhty Company miay require. The "principal place of business" or "prmc:pal busmcss 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 iame and last known business address of each Member
and Managers separately identifying the Members in alphabetlcal order;

(b) A copy of the filed Articles of Organization and all amendments thereto,
together with executed copies of any powers of attormey pursiant 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 writtén opetating agréement and of any financial
statements of the Limited Liability Company for the three (3) mdst 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 agrccd 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 Meinber are to be made;

(iii) 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, hsts and information as may be required by law.

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

Section 04 Inspéction of Records.

‘Records kept pursuant to this Article are subject to inspection and. copying at the request,
and at the expense, of any Member, in person or by attorney or other. agent. Each Member shall
have the right durmg the usual hours of business to inspect for any proper’ puipose: A proper
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every

w7
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instarice where an attorney or other agent shall be the person who seeks the right of inspection, the
demand under oath shall be accompanied by a power of attorney or such other writing which
authorizes the attorney or other agent to so act on behalf of the Member.

Article Il
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 eisewhere by the
express determmatmn 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 aiy, purpose;
if consented to in writing by all of the Members éntitled to vote thereat.

Section 02 Ann'ual 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 sha]l be held at
the same timeé 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 percént of the voting power
of the Limited Liability Company or such other maximum number as may be, required by the
applicable Taw 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 mattér thereof.

Section 05 Notice.

Written notice of each meeting of the Meinbers, 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 glven 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.

78
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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 Llablhty
Company or. more recently given by the Member to the Limited anblluy Compariy 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 Meriiber if sent by any of the methods authorized
here in to the Limited Liability Company ‘s principal executive office to the aftention 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 shiall be availablé 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) yedr 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 Llablhty Company with an official mailing
address.

Notice shall be deemied to have been given at the time when delivered personally or
deposited in the ma11 or sent by telegram or. other means of electromc transmission. '

An affidavit of the mailing or other means of giving any notice of any Member meeting
shall be executed by the Managcment and shall be ﬁled and maintairied in the Minuté 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 aftér 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 meetmg for the exprcss purpose. of objecting
to the transaction of any business because the meetmg is not lawfully called or convéried, and stich
Member so states such purpose at the opening of the neeting.

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 netice as above provnded provided, however,

%@M
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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 Chaifiman and
Secretary of such meeting or any session thereof:

Section 08 Business Which May Be Tfahsact_'ed at Annual Mecctings.

At each Annual Meeting of the Members, the Members may elect, with a vote representing
ninety percent (90%) in Interest of the Mémbers, a Manager or Mahagers to admiinister 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 puiposes thiereof.

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 meetmgs

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, unléss a greater nuiber ds_to any
particular matter is required by law, the Articles of Ofganization or this Agreement, and the act of a
majority of the Mémbers present at any meeting at which there is a quorum, except as may be
otherwise specnﬁcally 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 successwely until a quorum is present, and no

notice of adjournment shall be required.

Section 11 Proxies.

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

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

otherwise provided in the proxy.

Section 12  Voting:

Every Member shall have one (1) vote(s) for each $1.000.00 of capital contributed to the
Limited Liability Company which is registered in his/her name on the books of the Limited
Liability Company, as the amount of such capital is adjusted from time to time to properly reflect
any additional contributions to or withdrawals from capital by the Member.

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

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

&
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(B) approve indemnification of any Manager, Member or officer of thie Company
as authonzcd by Article XI of this Agreement;

12.2. The affirmative vote of at least ninety percent of the Me;nber 'Im_‘.erestsshall 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 humber 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 Orgamzation this Agreement
of by law, the Members of theLimited Liability Company, or any
Committee thereof cstabllshed by the Management ‘may participate in a
meeting of such Members or'commiitee by means of teléephonic conference
or similar communications equipment whereby all persons partlc:patmg in
the. mieeting can hear and- speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such mieeting:

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
represéntatives. of the Paities for decision. The representatives shall promptly, meéet in a good faith
effort to resolve the dispute. If the representatlves do not agree upon a decision within- thirty (30)
calendar days after reference of the matter to ther, any controversy, dlspute ot clair ansmg out of
or relating in any way to this Agreement or flie transactions drising hereunder shall be seftled
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 ind"épenjq"em 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 tlie 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.expefises of attomeys -accountants and
other experts) to the prevailing party No. pre-arbrtratron discovery shall be pcrrmtted ‘except that
the arbitrator shall have the power in his sole discretion, on applrcatiorl by any party, to order pre-
arbitration examination solely of those witriesses and documents that any-otlier party intends to
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the. arbltl'ator 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 relatmg in any way to this Agreement or the transactions ansmg 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, cither Party may apply to any.court of competent Jurlsdrctron 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 rélief. 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 Junsdrcuon The
decision of the arbitrator shall be in writing and shall set forth ﬁndmgs of fact: and conclusrons of

law. to the extent applicable.

Article IV.

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. Shawi Bidsal and Mr.

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

Subject to the terms and conditions of Article IX herein, Management shall have all the
rights and powers as are conferred by law of aré necessary, desirable of. 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 nghts and powers which the
Management may exercise in its reasonable discretion at the cost, expense and risk -of the Limited

Liability Company:

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

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

(¢) To open, maintain and close bank accouiits and banking sérvices 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 perforin Lirited Liability
Company obligations under. any’ such agreements, contracts mstruments or
documents;

() To exercise for arid 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 lelted Llablllty 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 Compariy 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. .
0
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The Member contributions to the capital of the Limited Liability Company rmay 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 Llablllty
company authorized by law may he authorized or approved. Upon receipt of the total arhount of the
contribution to capital, the contribution shall be declared and taken to be:full pald and not liable to
further call, rior shall the holder thereof be liable for- any further payments on account of that
contribution. Members may be subject to addmonal 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
proposmg to dispose of his/her interest do not approve of the proposed transfer or assignment by
unanimous written conseént, the transferée of the. Member's interest has ho right to participate in the
managernent 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 w'ould other'Wis‘e ‘be-entitled.

A Substituted Member is a person admitted to all the nghts of a-Member wlhio has died or
has assigned his/her interest in the Limited Liability Company with the approval of all the
Membérs of the Limited Liability Company by the.affirmative vote of at least _hinhety percent in
Interest of the members. The Substituted Member shall kave all thc nghts and powers and is subject
to all the restrictions and liabilities of his/her assigrnior.

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

Pnce

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

Section 4. Purchase or Sell Right among Mér’i‘ibéfs.

In the event that a Member is willing to purchase the Remalmng Member's lnterest in the.Company
then the procedures and terms of Section 4.2 shall apply.

Section 4.1 Definitions

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

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

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

“FMV" means “fair market value™ obtained as specified in sectlon 42

Section 4.2 Purchase or Seli Procedure.
Any | Member (“ Offenng Member") may give notice to'the Remaining Member(s) that he orit

is ready, wiling and able to purchase the Remalmng Members' Interests: for a price the Offering
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Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of
the acceptance.

If the offered price is not acceptable to the Remaining Member(s) within 30 days of
receiving the offer, the. Remaining Members:(or any of them) can request to establish FMV based on
the followihg procedure. The Remaimng Member(s) must provide the Offermg ‘Member. the
complete information of 2 MIA appraisers. The Offering Member must pick one of the appralsers to
appraise the property and furnish a copy t6 all Members. The Offenng Member also must provide
the Remaining Members with the complete information of 2 MIA approved appraisers. The
Remaining Members must pick one of the appraisers to appraise the property and fumnish a copy to
all Members. The medium of these 2 appraisals constitute the fair market value of the property
which is called (FMV).

The Offering Membeér has the option to offér to purchase the Remaining Member's share at FMV as

determined by Section 4.2,, based on the following formula.

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

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

(i) Accepting the Offering Member’s purchase offer, or,
(if) Rejecting the purchase offer and making a counteroffer to purchase the interest of the
Offering Member based, upon the same fair market value (FMV) accordlng to the following

fom'\ula

(FMV. — COP) x0.5 + capital contribution. of the Offenng Member(s) -at the trme of ‘purchasing the
property minus prorated liabilities.

Remaining Members then the Remaining Members shall either sell or buy at the same offered price (or
FMV if appraisal is invoked) and according to the procedure set forth in Sectlon 4. In the case that the
Remaining Member(s) decide to purchase, then Offering Member shall be obiigated to sell his or its Member

Interests to the remaining Member(s).

Section 4.3 Eailure To Res'po’nd Cor’rstitute’s Acceptance.

Failure by all or @ny of the Remaining Members. to respond to the Offering Member's notjce: within
the thirty (30 day) penod shall be deemed to constitute an acceptance of the Offering. Member

SectionS.  Return of Contributions to Capital.

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

Section 6. Addition of New Members.

A new Member may be admitted into the Company orily 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 Membérs.

86,
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A new Member shall not be deemed admitted into the Company until ‘the Capital
Contribution required of such person has been made and such person has become: a party to this
agreement.

DISTRIBUTION OF PROFITS

Section 03  Qualifications and Conditions.

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

herein.
Section 04 Record Diite.

The Record Dite for detcrrnjniqg.Membcrs entitled to receive payment of any distribution
of profits shall be. the day in which the Manageér adopts the resolution for payment of a distribution
of profits. Only Members of record on the date so fixed are -entitled to. féceive the. distribution

notwithstanding any transfer or assignment of Member's interests or the returi of ‘contribution to
capital to thé Member after the Record Date fixed as aforesald except as otherwise provided by

law.
Section 05  Participation in Distribution of Profit.

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

Séction 06  Liinitation on the Amount of Any Dlstrlbutlon 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 Récord Date,
excluding liabilities to Members on account of their contributions to ¢apital or be in excess of that

permitted by law.
‘Section 07  Date of Payment of Distribution of Profit.

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

Article VI.
ISSUANCE OFMEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

78
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The interest of each Member in the Company shall be represented by a Certificate of
Interest (also referred to as the Certificate of Membership Interest or the Certificate). Upon the
execution of this Agreement and the payment of a Capital Contnbutlon by the Member, the
Management shall cause the Company to issue one or more Cemﬁcates in thé 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 Interést.

A Membership Interest which is transferréd in accordance with the terrns of Section 2 of
Article V of this Agreement shall be transferable on the books of the Company by the record holder
thereof in pérson or by such record holder's duly authorized attorney, but, except as provided in
Section 3 of this Article with respect fo lost, stolen or destroyed certificates, no transfer of a
Membership Interest shall be entered until the previously issued Certificate répresenting 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 fecord holder of a
Membership Intérest 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 Certiﬁcata 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 fo niotify the Company within a reasonable time after it has notice of the
loss, destruction or théft of a Membership Interest Certificate, and a transfer of the Interest
represented by the Cemﬁcate is registered before receiving such notification, the Company shall
havé no liability with respect to any claim against the Company: for such transfer or for a new
Certificate:

Article VIi.
AMENDMENTS
Section 01 Amendment of Articlés of Organization. —
b
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Notwithstanding any provision to the contrary in the Articles of Organization or this
Agreement, but subject to Article IX hereof, in no évent shall the Articles of Organization: be
amended without the vote of Members representmg at least mnety 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
Agreemént may be adopted by at least ninety percent in Interest of the Members, subject to Article
IX.

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

The provisions of this Article IX and its Sections and Subsections shall control and
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in
the Company s Articles of Orgamzatlon 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 entlty and,
insofar as penmtted by applicable law, no Member shall havé any ownérship intefest in any
Company property in its individual name or right, and each'member's interest in the Company shall
be personal property for all purposes for that member.

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

The bankruptcy, death, dissolution, liquidation, termination or adjudication of
incompetency of a Member shall not cause the termination or dissolution of ‘the Company and the
business of the Company shall continue. Upon any such occuitence, 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 managmg its estate or property, subject to satnsfymg
conditions precedent to the admission of such assignee as a substituté member. The transfer by
such trustee, receiver, executor, adrmmstrator committee, guardian or conservator of any Company
interest shall be subject to all of the restrictions hereunder to which such transfer would have been
subject if such transfer had been made by such bankrupt, deceased, dissolved, liquidated,
terminated or incompetent member. '

g G
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Article X.
MISCELLANEOUS

a. Fiscal Year.

The Members shall have the paramount power to fix, and from time to time;, to change, the
Fiscal Year of the Limited Liability Company. In the absénce of action by the Members, the fiscal
year of the Limited Llablhty Company shall be on a calendar yéar basis and end each year on
December 31 until such time, if any, as the Fiscal Year-shall be changed by the Memibers; and
approved by Internal Reventie 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'Membér 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 iricoime or loss and changes in
assets, liabilities and Contributions to-Capital. Within forty, five (45) days:after each fiscal quarter
of the Liinited Llablhty Company, the Manager shall mail or otherwise deliver to each Member an
unaudited report prov1d1ng 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’ Lmuted Llablllty Company' at any time- during the Fiscal Year a. copy of the
tax return, including all scliedules 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 ﬁlmgs, property management reports, bank staternents, caricelled checks,
irivoices, purchase orders, check ledgers, savings. accourits, investmient accoiints, and checkbooks
whether electromc or papcr prov1ded ‘such Member complies with Artlc]e II, Section 4.

¢. Events Requiring; Dissolution.

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

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

b4
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d. Choi_cc 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
unenforcéable, 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 dnd intent of this
Agreement and in conformance with thé applicable lawor laws.

f. Successors and Assigns.

Except as otherwise provided, this Agreemient shall be binding upon and inure to the benefit
of the parties and their legal representative, helrs admm1strators executors and assigns.

g. Non-waiver.

No provision of this Agrecment 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 thé same instiument. It shall not be necessary for
all Members to execute the sarhe 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.
BG5S
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A corporation, partnership, limited liability company, limited liability partnership or
individual may be.a Member of this Limited Liability Company.

l. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

APPENDIX (PX)001490

indemnify any person who was oris 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 hirm or her in connection with the action, suit or proceedmg if hie 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, settiement, conviction, or upon a plea of tiolo contendere or its equwalcnt does
not, of itself, create a presuription 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 d party or is thredtened 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, partriér, tfustee, 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 of she reasonably believed to be in or hot
opposed to the best interests of the Company. Indemnification’ may not be made for any claim,
issue or matter as.to-which sucha person has beei adjudged-by a court.of competent jurisdiction,
after exhaustion of all appeals there from, to be liable- to the Company or-for-amounts paid in
settlemerit 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 Junsdlctlon determines upon application that in view of all
the circumstances of the case, the person is fairly and reasonably entitled to mdemmty for such
expenses as the court deems proper. -
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,

employee or.agent of the Company has been successful on the merits or otherwise.in defense of any
action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,

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

Section 4. Authorization of Indemnification. Any indemnification under Atticle 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 determmat]on that indemnification of the
Manager, Member, officer, employee ot 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 defendmg 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 dction, suit or
proceeding, upon receipt of an undertaking by or on behalf of the Manager, Member or officér to
repay the arnount if it is ultimately determined by a court of competent jurisdiction that he or shie is
not entitled to be.indemnified by the Company. The provisions of this Séction 5‘do not affect any
rights to advancement of expenses to which personnel of thé Company. other than Managers
Members or officers may be entltled under any contract or otherwise:

Section 6.. Effect and.Continuation. The mdemmﬁcatlon and advancement of expenses
authorizéd in or ordered by a court pursuant to Artlcle X, Secnons 1-5, inclusive:

(A) Does not exclude any other rights to which a person seeking mdemmﬁcatlon or advancement
of expenses may be entitled under the Articles of Organization-or any limited llablllty company
agreement, vote of Members or disinterestéd Managers, if any, 6r 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 adJudxcatnon establishes that his or her acts or omissions
involved inténtional misconduct, fraud or a knowing v1olatlon 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. t. 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 proceedmg 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 Modific¢ation. Any repeal or modlﬁcatlon of this Article XI by the.Mémbers 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.
s
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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 Mémber 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, newspapér or magazine article or
advertisement, tadio or television advertisement, or any other form of advertising or general
solicitation w1th respect to the offer or sale of Interests in the Comparny.

Section 3. Investment Intent. Such Member is acquiring the Interest for mvestment purposes
for his or its own account only and not with-a view to or for sale in connection with ariy 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 Securitiés Act of 1933, as amended (the "Securities Act") or-qualified
under any state securities law or-under the laws of any other _]UI'lSdlCthﬂ, in reliance, in part; on
such Member's representations, warranties and agreenents herein:

Section 6. No Obligation to Register. Such Member repiresents, 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 sécurities law or under the.laws of any other jurisdiction, or to
assist such Member in coniplying with any exemption from registration and qualification.

Section 7. No Disposition in Violation of Law. Without limiting the representatlons set forth
above, and without lithiting Article 12 of this Agréement, such Memiber will not make any
dlsposmon of all or any part of the Interests which will result in the violation by such-Member or
by the Company of thie Securities Act or any other appllcable securities laws. Without lumtmg the
foregoing, each Member agrees not to make any disposition of all or any part of the Initérests 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 requifements of state securities laws; or(B) such Member has rotifiéd the
Company of the proposed disposition and has fuirnistied the Company with a detailed. statcment of
the circumstances suirounding the proposed disposition, and.if reasonably requested by the

Yoo (s
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Managers, such Member has furnished the Company with a written oplmon of legal counsel,

reasonably satisfactory to the Company, that such dlsposmon will not fequire. regls(rdtlon of any
securities under the Securities Act orthe consent of of a permit. from appropriate authorities under

any applicable state securities law or under the laws of-any other jurisdiction,

Section 8. Financial Estimatc and Projections. That it understands that all prOJectlons and
finanicial 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 évents which are uripredictable and which fiiay not bé reiied
upon in making an investmerit decision.

ARTICLE XIII
Preparation of Agreement

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

(A) The Members have been advised by the Law Firm that a confliet of interest
would exist among the Members and the Compa.ny -as .the Law Firin' is
representmg 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 mdependent 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 c¢onsequences 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.

® ijﬂ
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Member;

Shawn Bidsal, Member
" CLA Propertiés, LLC

by

Benjamin Golshani, Manager

Manager/Management:

A 12725 /
Shawn Bidsal, Manager

Benjamin qush_ami, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

4.1.1 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 Codé, and the regulations there
under (including without limitation Section 1.704- 1(b)(2)(1v) of the Income
Tax Regulations). In general, under such rules, a Member's Capital Account

shall be:

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

4.1.1.2 decreased by (i) the amount of money distributed to the
Member by the Company (including the amount of such Mémber'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 Metber. by ttie
Coinpany (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).

4.1.2  Where Section 704(c) of the Code applies to Company property or. where
Company property is revalued pursuant to paragraph (b)(2)(1v)(t) of Section
1.704-1 of the Iricome Tax Regulations, each Member's Capital Account
shall be adjusted in accordarice with paragraph ()(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.

4.1.3  When Company property is distributed in kind (whether in connéction 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 distributioh

4.1.4 The Membcrs shall direct the Company's accountants to make-all necessary
adjustments in each Member's Capital Account as required by the capifal
accounting rules of 'Section 704(b) of the Code and the: regulanons there
under,

5
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

5.1.1  Allocations. Except.as otherwise pro,vidcd,.in this Section 1.1:

5.1.1.1 items of iricome, gain, loss; deductlon or credit (oritems -
thereof) shall be allocated among; thie. members in proportion to their
Pcrccntage Interests as set forth in Exhibit “B”; subject to the
Preferred Allocanon 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 dccordance. with the
rules of paragraph (b)(2)(ii)( d) of Section 1:704-1 of the Income Tax
Regulatlons Any such items of loss or deduction in excess of the
limitation set forth in the preceding sentence shall be allocated as
follows and in the following order of priority:

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

5.1.1.1.2 Second, any remaining amount to the Members in the
manner required by the Code and Income Tax :
Regulatioris.

Subject to.the prgvisions of subsecﬁons 21.2-21.11, vi_nclusi,ve_, of this
Agreement, the items specified in this Section 1.1 shall be allocated to the
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Members as necessary to eliminate any deficit Capital Account balances and
thereafter to bring the relationship among: the Members' positive: Capital
Account balances in accord with their pro rata interests.

Allocations With Respect to Property -Solely for tax purposes, in.determining
each Member's allocable sharé of the taxable incomie 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 mannér as) provided
in Section 704(c) of the Code. The allocation shall take irito 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 thé case may be.

Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Section 2.1, if there is a'net decrease in Cornpany 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 chulatlons but
substituting the term "Company" for the term "Partriership" as the context
requires) during a Company taxable year; tlien each Mémber shall be
allocated iteins of Compariy ificome and gain for such yedr (and, if
necessary, for subsequent years) in the manner prowded in Sectlon 1.704-2
of the Income Tax Regulations. This provision is intended to be a "minimum
gain chargeback" within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and
implemented as therein provided.

Qualified. Income Offset. Subject to the provisions of subsection 2.1.3, but
otherwise notwithstanding anything to the contrary in this Section 2.1, if any
Member's Capital Account has a deficit balance in excéss of such Member's
obhgatlon to restore his or its Capital Accounit 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

(con51st1ng 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 rhanner sufficient to eliminate such deficit as quickly as

- possible. This provision is intended to be a "qualified income offset" within

the meaning of Section 1.704-1(b)(2)(ii)(d) of the Income Tax Regulations
and shall be interpreted and implemented as therein provided..

Depreciation Recapture: Subject to the provisions of Section 704(c) of the
Codeand subs‘e‘ctidns 2.12-2.14, in¢lusive, 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 entitléd to deduct such

depreciation.

5.1.6  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
correspondmg 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.

5.1.7  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 ariy property shall be allocated to
the Members pro rata in accordance with'the manner in which Company
proﬁts are allocated to the Members under’ subsectlon 2.1.1 hereof as of the

credit required by Secnon 47 of the; Code shall be allocated to the Membérs
in the samé propoition in which such mvestment tax credit was allocated

5.1.8  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 propomonate interests of
the Members of the Company are changed during any taxabl¢ year, all items
to be allocated to the Members for such entire taxable yedt 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 allocatéd 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.

5.1.9  Effect of Special Allocations on Subsequent Allocations. Any special

allocation of income or gam pursuant to subsections.2.1. 3or2.1.4 hereof
shall be taken into account in computing subsequent ailocations of income
and gain puisuant to this Section 9.1 so that the net amount of all such
allgcations 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 cccurred.

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

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

5.2 Accounting Matters. The Managers or, if there be no Managers then in office, the Membets 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 Comimittee 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. fedéral income tax accountmg pl’mClplt:S as apphed to
partnerships.

5.3 Tax Status and Re‘turn.s.

5.3.1

532

533

Any provision hereof to the contrary notwithstanding, solely for United
States federal income tax purposes, each of thie 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, howeve; the filing of U.S.
Partnetship 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 Mémbera report
setting forth in reasonable detail the information with respect to the
Company during such calendar year reasoriably: requiréd to enable each
Member to prepare his or its federal, state and local income tax returns in
accordance with applicable law then prevailing:

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

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

Second Step, to pay in full any outstanding loans (unless distribution is the result of a
refinance) held with financial institutions or any company loans made. from Manager(s) or
Member(s). .

Third Step, to pay each Member an amouj:it‘suﬂicient to bring theircapital accounts to zero,
pro fata based upon capital contributions.

. Final Step, After the Third Step above, any remaining net profits orexcess cash from sale or
refinance shall be distributed to the Members-fifty percent (50%) to Shawn Bidsal and fifty
percent (50%) to CLA Properties, LLC. ’

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC

It is the express intent of the parties that “Cash Distributions of Profits” refers to
distributions generated from operations resultmg in ordmary income in-Contrast to Cash
Distributions arising from capital transactions or non-recurring eveits stch 4s a sale of all
or a substantial portion of the Company’s assets or cash out financing.

‘Q;)(i,-
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OPERATING AGREEMENT
of

Country Club, LLC
A Nevada limited liability company

This Operating Agreement (the “Agreement”) is by and among Country Club, 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 #£0308622011-2; 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 |.
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. :

Agrecment 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 Country club, 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.

8A.App.1680
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Member shall mean a person who has a membership interest in the Limited Liability
Company.

Membership Intercst 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.

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

Formation the following records:

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

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

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

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

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

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

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

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

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

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

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

Section 04  Inspection of Records.

Records kept pursuant to this Article are subject to inspection and copying at the request,
and at the expense, of any Member, in person or by attorney or other agent. Each Member shall
have the right during the usual hours of business to inspect for any proper purpose. A proper
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every

e f

Page 3 of 28

APPENDIX (PX)001504 DL

8A.App.1682

CLA 00 31

001106
8A.App.1682



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 lll.
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 Mectings.

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

Section 04  Action in Lieu of Meeting.

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

R )
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Notice upon the Member may be delivered or given either personally or by éxpress 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 exécutive 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

8A.App.1684

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,

.és('y
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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 ariy 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 mecting of the Members, every Member having the right to vote shall be entitled to
vote in person, or by proxy executed in writing by such Member or by his duly, authorized
attorney-in-fact. No proxy shall be valid after three years from the date of its execution, unless

otherwise provided in the proxy.
Section 12 Voting.

Every Member shall have one (1) vote(s) for each $1.000.00 of capital contributed to the
Limited Liability Company which is registered in his/her name on the books of the Limited
Liability Company, as the amount of such capital is adjusted from time to time to properly reflect
any additional contributions to or withdrawals from capital by the Member.

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

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

§3)] 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
Commiittee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or simildar communication$ 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

e
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to the prevailing party No pre-arbitration discovery shall be permitted, except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to
render his award within thirty (30) days following the conclusion of the arbitration hearing. The
arbitrator shall not be empowered to award to any party any damages of the type not permitted to
be recovered under this Agreement in connection with any dispute between or among the parties
arising out of or relating in any way to this Agreement or the transactions arising hereunder, and
each party hereby irrevocably waives any right to recover such damages. Notwithstanding
anything to the contrary provided in this Section 14.1 and without prejudice to the above
procedures, either Party may apply to any court of competent jurisdiction for temporary injunctive
or other provisional judicial relief if such action is necessary to avoid irreparable damage or to
preserve the status quo until such time as the arbitrator is selected and available to hear such party’s
request for temporary relief. The award rendered by the arbitrator shall be final and not subject to
judicial review and judgment thereon may be entered in any court of competent jurisdiction. The
decision of the arbitrator shall be in writing and shall set forth ﬁndmgs 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 (altematively, 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 Golshani.
Section 02  Rights, Powers and Obligations of Management.

Subject to the terms and conditions of Article IX herein, Management shall have all the
rights and powers as are conferred by law or are necessary, desirable or convement 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:

.&,7{9
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(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing written authorization
of each expense or payment exceeding $ 20,000;

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

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

(d) To incur and pay all legal, accounting, independent financial consulting,
litigation and other fees and expenses as the Management may deem necessary
ot 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.

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

unanimous approval of Members.
Section 02  Transfer or Assignment of Membership Interest.

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

A Substituted Member is a person admitted to all the rights of a Member who has died or
has assigned his/her interest in the Limited Liability Company with the approval of all the
Members of the Limited Liability Company by the affirmative vote of at least ninety percent in
Interest of the members. The Substituted Member shall have all the rights and powers and is subject
to all the restrictions and liabilities of his/her assignor. .

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

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

Section 4. Purchase or Sell Right among Members.

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company
then the procedures and terms of Section 4.2 shali apply.

' Section 4.1 Definitions

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

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

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

“FMV" means “fair market value” obtained as specified in section 4.2

Section 4.2 Purchase or Sell Procedure.

Any Member ("Offering Member”) may give notice to the Remaining Member(s) that he or it
is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering

N
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Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of
the acceptance.

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

8A.App.1690

all Members. The medium of these 2 appraisals constitute the fair market value of the property’

which is called (FMV).

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

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

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

(i) Accepting the Offering Member's purchase offer, or,

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

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

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

Interests to the remaining Member(s).

Section 4.3 Failure To Respond Constitutes Acceptance.

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

Section 5. Return of Contributions to Capital.

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

Scction 6. Addition of New Members.

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

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

DISTRIBUTION OF PROFITS

Section 03  Qualifications and Conditions.

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

herein.
Section 04 Record Date.

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

law.
Section 05  Participation in Distribution of Profit.

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

Section 06 Limitation on the Amount of Any Distribution of Profit.
In no event shall any distribution of profit result in the assets of the Limited Liability

Company being less than all the liabilities of the Limited Liability Company, on the Record Date,
excluding liabilities to Members on account of their contributions to capital or be in excess of that

permitted by law.
Section 07  Date of Payment of Distribution of Profit.

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

Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.
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The interest of each Member in the Company shall be represented by a Certificate of
Interest (also referred to as the Certificate of Membership Interest or the Certificate). Upon the
execution of this Agreement and the payment of a Capital Contribution by the Member, the
Management shall cause the Company to issue one or more Certificates in the name of the Member
certifying that he/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 VII.
AMENDMENTS

Section 01  Amendment of Articles of Organization. '

Page 13 of 28 fdj’

CLA 00 41

APPENDIX (PX)001514 DL

8A.App.1692

001116
8A.App.1692



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

The provisions of this Article IX and its Sections and Subsections shall control and
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in
the Company’s Articles of Organization or any other organizational document of the Company.

Section 01  Title to Company Property.

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

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

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

terminated or incompetent member.
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Article-X.
MISCELLANEOQUS

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 staternents, cancelled checks,
invoices, purchase orders, check ledgers, savings accounts, investment accounts, and checkbooks,
whether electronic or paper, provided such Member complies with Article II, Section 4.

c. Events Requiring Dissolution.

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

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

\({7@
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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

8A.App.1695

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.

o s

Page 16 of 28 7h

CLA 00 44 ‘

APPENDIX (PX)001517 DL 001119

8A.App.1695



8A.App.1696

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 terrhination of any action, suit or proceeding
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does
not, of itself, create a presumption that the person did not act in good faith and in a manner which
he or she reasonably believed to be in or not opposed to the best interests of the. Company, and that,
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his
or her conduct was unlawful.

Section 2. Indemnification: Proceeding by Company. The Company may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the
Company, or is or was serving at the request of the Company as a manager, member, shareholder,
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and
reasonably incurred by him or her in connection with the defense or settlement of the action or suit
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not
opposed to the best interests of the Company. Indemnification may not be made for any claim,
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction,
after exhaustion of all appeals there from, to be liable to the Company or for amounts paid in
settlement to the Company, unless and only to the extent that the court in which the action or suit
was brought or other court of competent jurisdiction determines upon application that in view of all
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.
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Section 3. Mandatorv 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 XTI, 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
writtén 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 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 i
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 X1 by the Members of the
Company shall not adversely affect any right of a Manager, Member, officer, employee or agent of
the Conipany 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
agtees 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 acquiting the Interest for investment purposes
for his or its own account only and not with a view to or for sale in corinection 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 i
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. i

Section 7. No Disposition in Vielation 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 représentations 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 Prgperties, LLC
by Xﬁe’ms

Benjamin Golshani, Manager

Manager/Management:

é@/ﬂfd /

Shawn Bidsal, Manager

]

Benjamin Golshami, Manager
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TAX PROVISIONS ,
EXHIBIT A

1.1 Capital Accounts.

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

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

4.1.1.2 decreased by (i) the amount of money distributed to the
Member by the Company (including the arnount 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).

4.1.2  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 i
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. :

4.1.3 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

, [z
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reflected in the Capital Account previously) would be allocated among the
Members if there were a taxable disposition of such property for the fair
market value of such property (taking into account Section 7701 {g) of the
Code) on the date of distribution.

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

5

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

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

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

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

5.1.2  Allocations With Respect to Property Solely for tax purposes, in déetermining
each Member's allocable share of the taxable income or less 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.

5.1.3 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.

5.1.4  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.

5.1.5 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
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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.

5.1.6  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 fules 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.

5.1.7  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.

5.1.8 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.

5.1.9  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 ot 2.1.4 hereof had not occurred.

5.1.10 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
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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 accordarice with the ratio in which the Members share the
economic risk of loss for such liabilities.

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

of this Section 2.1,

5.2 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall
cause to be maintained complete books and records accurately reflecting the accounts,

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

partnerships.

5.3 Tax Status and Returns.

53.1

53.2

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 i
accordance with applicable law then prevailing.

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

oG
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Member." The Tax Matters Member shall be the “Tax Matters Partner" for

U.S. federal income tax purposes. -
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 50% $ 420,000 (30% of capital)_
CLA Properties, LLC 50% $978,125 (70% of capital)_

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

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

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

Second Step, to pay in full any outstanding loans (unless distribution is the result of a
refinance) held with financial institutions or any company loans made from Manager(s) or
Member(s). :

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero,
pro rata based upon capital contributions.

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or
refinance shall be distributed to the Members fifty petcent (50%) to Shawn Bidsal and fifty
percent (50%) to CLA Properties, LLC.

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC

It is the express intent of the parties that “Cash Distributions of Profits” refers to
distributions generated from operations resulting in ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring events such as a sale of all
or a substantial portion of the Company’s assets or cash out financing.

o7
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o Iy

ﬁ% ] E. Shapiro, Es
. - ames L. Shapiro, Lsq.
SMITH & SHAPIRO _ Jshapiro@smithshapiro.com

ATTORNEYS AT LAW

July 7, 2017

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

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

. 'Los Angeles, CA 90007

‘ RE:  Green Valley Commerce, LLC, a Nevada iimited liability company
OFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

By this letter, SHAWN BIDSAL (the "Offering Member”), owner of Fifty Percent (50%) of the
outstanding Membership Interest in Green Valley Commerce, LLC, a Nevada limited liability company
(the “Company”) does hereby formally offer to purchase CLA Properties, LLC's (the “Remaining
Member") Fifty Percent (50%) of the outstanding Membership Interest in the Company pursuant to
and on the terms and conditions set forth in Section 4 of Article V of the Company's Operating

Agreement.

The Offering Member's best estimate of the current fair market value of the Company is
$5,000,000.00 (the “FMV"). Unless contested in accordance with the provisions of Section 4.2 of
Article V of the Operating Agreement, the forgoing FMV shall be used to calculate the purchase price
of the Membership [nterest to be sold. -

Upon receipt of this notice, the Remaining Member has certain rights and obligations, as set
forth in Section 4.2 of Article V of the Operating Agreement. This notice shall trigger the time periods
and procedures set forth therein.

If you have any questions or concerns, please do not hesitate to contact me.
Sincerely,

SMITH & SHAPIRO, PLLC

EXHIBIT NO.Z

]a%es&s apiro, Esq.

cc: Shawn Bidsal
J.W. SEID
smithslupiro.com
ST e tow 3520 51, Rose Parkvway, Suite 220 Henderson, NV Sg034  Gone jozuSsors
J\15426\2017.Green Valley C LLC\Ite.CLA P 105.2017-07-07.(Offerto 221 2a15 Lake East Diive Las Vegas, NV Sou; Fae  ;onu8.3034
Purchase).docx : CLA O 207
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David G. LeGrand, Esq.
3900 South Hualapai Way, Suite 128
Las Vegas, NV 89147
Phone: 702-218-6736
Email: david @legrandlegal.com

July 28, 2017
Benjamin Golshani
Via email only

Re: GVC Sale Process

Dear Ben:

| looked over the Operating Agreement and your tax returns. | believe the tax returns
are constructed properly. Your increase from 70 to 73% is not problematic, just
reflective of the relative changes in your capital accounts.

The process for the sale is exactly as you described it. If you do not like the offered
price, you request appraisal. You select two appraisers and he gets to pick one.of the
two. Shawn does the same for you. You select one of his two appraisers. The
median between the two appraisals is the price. The concept is that one partner buys
out the other for 50% of the “equity” (difference between FMV and Cost (“COP"), plus
pay an amount equal to the capital contribution.

Ottering Member means the mempber wno OIfers 10 purcnase e IVIempersnip INeresys) or me
Remaining Member(s). “Remaining Members” means the Members who received an offer (from

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

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

“FMV” means “fair market value” obtained as specified in section 4.2
Section 4.2 Purchase or Sell Procedure.

Any Member ("Offering Member”) may give notice to the Remaining Membqr(s) that he or it
is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering

EXHIBIT NO.%'

J.W. SEID

DLOO 356
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Member thinks is the fair market vaiue. The terms to be all cash and close escrow within 30 days of
the acceptance.

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

which is called (FMV).

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

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

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

either
(i) Accepting the Offering Member’s purchase offer, or,
(ii) Rejecting the purchase offer and making a counteroffer to purchase the interest of the
" Offering Member based upon the same fair market value (FMV) according to the following
formula.

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

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

Yours truly,

ss/David G. LeGrand

APPENDIX (PX)001532

DLOO 357

DL 001134
8A.App.1710




CLA PROPERTIES, LLC
2801 S. Main Street, Los Angeles, CA 90007

August 3, 2017

Via Fed Ex and U.S. Mail and Email
Shahram “Shawn” Bidsal

14039 Sherman Way Boulevard

Suite 201

Van Nuys, California 91405

Re:  Green Valley Commerce, VL,LC, a Nevada Limited Liability Company

CLA’s Election to Purchase Mémbership Interest

Dear Shawn:

By this letter, CLA Properties, LLC, the owner of 50% of the outstanding
membership interest in Green Valley Commerce, LLC, a Nevada limited.liability company
(the “Company™), in response to your July 7, 2017 Offer To Purchase Membership Interest,
hereby in accordance with section 4, Article v of thé agreément, elects and exercises its
option to purchase your 50% membership interest in the Company on the terms set forth in
the July 7, 2017 letter based on your $5,000,000.00 valuation of the Company. The purchase
will be all cash, with escrow to close within 30 days from the date hereof. We will contact
you regarding setting up the escrow. I trust that there has not been any distribution of the
cash on hand that I have not approved of (either before-or after July 7, 2017), nor should
there be any such distributions, nor should any agreements be entered into, including any sale
agreements, without CLA’s written consent.

Thank you.
Sincerely,

CLA Properties, LLC

By : ;
Benjamin Golshani, Manager ~

cc: James E. Shapiro, Esq.

8A.App.1711
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@.’5?69 James E. Shapiro, Es
’ lames E. Shapiro, Esq.
SMITH & SHAPIRO jshapiro@smithshapiro.com

ATTORNEYS AT LAY/

August 5, 2017

Via FedEx Overnight & email to:
Benjamin Golshani )

2801 S. Main St.
Los Angeles, CA 90007

ben@claproperties.com
RE:  Green Valley Commerce, LLC, a Nevada limited liability company
RESPONSE TO COUNTEROFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

This letter is in response to your August 3, 2017 letter relating to the Mefnbership Interestin
Green Valley Commerce, LLC, a Nevada limited liability company (the “"Company”).

By this letter, and in accordance with Article V, Section 4 of the Company’s Operating
Agreement, SHAWN BIDSAL, owner of Fifty Percent (50%) of the outstanding Membership Interest
in the Company, does hereby invoke his right to establish the FMV by appraisal.

Mr. Bidsal’s two MIA Appraisers for the Nevada properties are:

(1) Lubawy & Associate, 3034 south durango, suite 100, Las Vegas NV 89117, 702-242-9369; and

(2) Valuation Consultant, Keith Harper, 4200 Cannoli Circle, Las Vegas NV 89103, 702-222-0018.

Mr. Bidsal's two MIA Appraisers for the Arizona properties are:

(3) Commercial Appraisals, 2415 E Camelback Rd, Ste 700, Phoenix AZ 85016, 602-254-3318;
and

(4) US Property Valuations, 3219 E Camelback Rd, Phoenix AZ 85018, 602-315-4560.
Please provide my office with two MIA appraisers within two weeks.

If you have any questions or concerns, please do not hesitate to contact me.

Sincerely, ,
SMITH & SHAPIRO, PLLC [ ,&@mmi
, EXHIBIT NO»Z_5>
/s/ James E. Shapiro
James E. Shapiro, Esq. atlD
cc: Shawn Bidsal
smithshapiro.com
Maln 2520 St. Rose Parkway, Suite 220 Henderson, NV §907.4 Olfice 702.315.5033
):\15426\2017.Green Valley Commerce LLC\ltr.CLA Properties.2017-08-05.(Response tgQ{fer 2915 Lake East Drive Las Vegas, NV 89117 Fax 70!-3I8.}§).; ]
to Purchase).docx C LA 0 2 1 5
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James Shapiro, Esq.

Via email only

David G. LeGrand, Esq.

3900 South Hualapai Way, Suite 128
Las Vegas, NV 89147
Phone: 702-218-6736

Email: david @legrandlegal.com

July 28, 2017

Re: Green Valley Commerce LLC (“GVC™) Sale Process

8A.App.1713

EXHIBITNO, <.

J.W. SEID

Dear Jim: Please be advised that | have reviewed your correspondence to Mr. Benjamin
Golshani and Cla Properties, LLC with respect to the nomination of appraisers by Mr.

Bidsal.

With respect to the GVC process, | draw your attention to the following paragraph at the
end of Section 4.2 of the GVC Operating Agreement:

The specific intent of this provision is that once the Offering Member presented his or its offer to the
Remaining Members, then the Remaining -Members shall gither séell‘or buy'at the: same offered price (or

FMV if appraisal is.invoked) and according to the procedure set forth in Section 4...

In the ‘case that the

Remaining Member(s) decide to purchase, then Offering Member shall bé obhgated to sell his or its Member
Interests to the remaining Member(s).

| believe that this paragraph makes it abundantly clear that when CLA Properties
through its Manager Benjamin Golshani gave notice that it would purchase the interest
of Mr. Bidsal on the terms offered by Mr. Bidsal that there is no requirement for an
appraisal. The price has been established in accordance with the Operating

Agreement.

That the price has already been established is further demonstrated by the prior

provision in Section 4.2:

If the offered price is not acceptable to the Remaining Member(s), within 30 days of
receiving the offer, the Remaining Members (or:any of them) can request to establish FMV based on

the following . procedure.

The: Remammg Member(s) must - prov:de the Offenng Member the

complete information of 2 MIA appraisers. The Offering Member must pick one-of the appraisers to
appraise the property and furnish a copy to all Menibers. The Offering' Member also must provide
the Remaining -Meémbers with the complete information of 2 MIA approved appraisers. The
Remaining Members must pick one of the appraisers to appraise the property: and furnish a copy to
all Members. The medium of these 2 appraisals coristitute' the fair market value of the property

which is called (FMV).

The foregoing paragraph reinforces that it was CLA Properties as the “Remaining

APPENDIX (PX)001535
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Member” who had the right to request an appraisal process. Having established his
offer, the Operating Agreement language does not grant Mr. Bidsal as the “Offering
Member” the right to now request an appraisal and FMV process. The entire concept of
these provisions was a “dutch auction”, whereby either party could make an offer at
which the other party could either buy or sell, and if the offeree did not accept the price
but was willing to sell, then the FMV appraisal process could be invoked.

Therefore, the request for CLA Properties as the Remaining Member to nominate two
appraisers and agree to one of the appraisers nominated by Mr. Bidsal is rejected.
There is no appraisal process and CLA Properties has a binding agreement for the

purchase of Mr. Bidsal's interest in GVC. Mr. Golshani has provided draft escrow
instructions is prepared to open escrow in accordance with the Operating Agreement.

Yours truly,

ss/David G. LeGrand

cc: Benjamin Golshani

2 ' ' DLOO 355
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1/8/2018 (9 unread) - wcico@yahoo.com - att.net Mail

David LeGrand <dgllawyer@hotmail.com> 05/14/13 at 9:17 AM
To Shawn Bidsal Benjamin Gholshani

Shawn and Ben, in reviewing the OPAG for Mission Square following Ben’s
call I focused on the Member Interests Section.

First, there is no process for determining FMV upon a triggering event. [
can propose language, but I suggest we have a phone conference to
discuss. The section reference is blank. Second, there is no right of first
refusal, just a section heading that states “Right of First Refusal”.

This should be fixed in the GVC OPAG as well. I recall this whole section
being an issue and you two telling me that you were working it out and
Shawn was doing some verbiage. Anyway, let's fix it while we have the
chance in both OPAGs.

We can do independent qualified appraisal for the FMV? One appraisal,
binding on both, mutually agreeable appraiser? Or provide that if one
party disagrees, then second appraiser- if within 7%, average the two. If
off, then third appraisal, selected by the first two appraisers, and the third
appraiser decision is final?

David G. LeGrand, Esq.

LeGrand & Associates

6180 Brent Thurman Way, Suite 100
Las Vegas, NV 89148

702-218-6736

Notice: This message and any attachments are only for the named
recipient’s use. The message and any attachments may contain
confidential or legally privileged information. This message shall not be
considered tax advice or interpretation of any tax law or rule. If you are
not the intended recipient, please destroy this message and do not use,
print, or distribute. This message does not constituite an electronic
signature, electronic transaction or non —paper transaction under any
applicable law.

l/( C’/II/YL'?W]OL
EXHIBIT NO. 3D

J.W. SEID

BIDSAL000123

https://mail.yahoo.com/#mail 1Al
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1/8/2018 (S unread) - weico@yahoo.com - att.net Mail

05/19/13 at 5:18 PM
Ben <bengol7@yahoo.com>
To 'David LeGrand' 'shawn bidsal’

Hi, Shawn and I are talking about the OA. Please hold until we advise you
of the terms.

Ben

From: David LeGrand [mailto:dgllawyer@hotmail.com]
Sent: Sunday, May 19, 2013 3:55 PM

To: Shawn Bidsal ; Benjamin Gholshani

Subject: Revised OPAGs

Take a look at the revised Article V please. I can make the same changes
to conform GVC if you agree.

David G. LeGrand, Esq.

LeGrand & Associates

6180 Brent Thurman Way, Suite 100
Las Vegas, NV 89148

702-218-6736

Notice: This message and any attachments are only for the named
recipient’s use. The message and any attachments may contain
confidential or legally privileged information. This message shall not be
considered tax advice or interpretation of any tax law or rule. If you are
not the intended recipient, please destroy this message and do not use,
print, or distribute. This message does not constituite an electronic
signature, electronic transaction or non —paper transaction under any
applicable law.

_npnd
EXHIBIT NO4Z £

J.W. SEID

BIDSAL000124
https://mail.yahoo.com/#mail (il
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1/8/2018 (2 unread) - wcico@yahoo.com - att.net Mail
05/20/13 at 9:13 AM
Ben <bengol7@yahoo.com>
To 'David LeGrand’
CC ‘shawn bidsal'
Ok, 1 will take care of GV.
Ben
From: David LeGrand [mailto:dgliawyer@hotmail.com]
Sent: Monday, May 20, 2013 8:47 AM
To: 'Ben'
Subject: RE: Revised OPAGs
Thanks Ben. I was working on anotheir OPAG for another client with same
issue, so I cut in the language to assist your discussions.
1 have not received payment from GVC for the outstanding invoice. I sent
a copy to you last Monday.
David G. LeGrand, Esq.
LeGrand & Associates
6180 Brent Thurman Way, Suite 100
Las Vegas, NV 89148
702-218-6736
Notice: This message and any attachments are only for the named
recipient’s use. The message and any attachments may contain
confidential or legally privileged information. This message shall not be
considered tax advice or interpretation of any tax law or rule. If you are
not the intended recipient, please destroy this message and do not use,
print, or distribute. This message does not constituite an electronic
signature, electronic transaction or non —paper transaction under any
applicable faw.
EXHIBIT NO.ZQZ-’
JWw. SEID
BIDSAL000125
https://mail.yahoo.com/#mail n
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1/8/2018

David LeGrand <dgllawyer@hotmail.com>
To Benjamin Gholshani Shawn Bidsal

Gents: attached please find invoice.

(9 unread) - wcico@yahoo.com - att.net Mail

Also, please note that I have had no response from you with respect to the
draft and the completion of buy sell language in Mission Square and

GVC.

I would appreciate payment at your early convenience.

[nvoice-M..doc

EXHIBIT No.z

J.W. SEID

https://mail.yahoo.comf#mail

APPENDIX (PX)001540
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1/8/2018 ' . (8 unread) - wecico@yahoo.com - alt.net Mail
, 06/19/13 at 11:44 AM
David LeGrand <dgllawyer@hotmail.com>
To Benjamin Gholshani Shawn Bidsal
Ben and Shawn: attached please find a new OPAG for Mission Square.
Apparently there was a little confusion about which GVC OPAG Iwas to
use as a base document. This revised version is based on the GVC OPAG
that has Ben’s language on buy sell.
1 am attaching that document as weli, just for clarity. Of course, there is
no additional fees due to me for this work and I take responsibility for
using the form sent by Shawn instead of checking my file.
1 regret any inconvenience.
David G. LeGrand, Esq.
LeGrand & Associates
6180 Brent Thurman Way, Suite 100
Las Vegas, NV 89148
702-218-6736
Notice: This message and any attachments are only for the named
recipient’s use. The message and any attachments may contain
confidential or legally privileged information. This message shall not be
considered tax advice or interpretation of any tax law or rule. If you are
not the intended recipient, please destroy this message and do not use,
print, or distribute. This message does not constituite an electronic
signature, electronic transaction or non —paper transaction under any
applicable law.
2 Attachments  View all : Download all Mission S...doc
GVC-OPA..
(8 G
{EXHIBIT No.ﬁ
J.W. SEID
hitps://mail.yahoo.com/#mail in
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OPERATING AGREEMENT
of

Mission Square, LLC
a Nevada limited liability company

This Operating Agreement (the “Agreement”) is by and among Mission Square, LLC, a
Nevada Limited Liability Company (sometimes hereinafter referred to as the “Company” or the
“Limited Liability Company”) and the undersigned Member and Manager of the Company. This
Agreement is made to be effective as of May 26June—5, 2013+ (“Effective Date”) by the
undersigned parties.

EQ30826020 0

P Q AN

WHEREAS. on about May 26. 2013. Benjamin Golshani formed the Copanv as a Nevada limited
liability company by filing its Articles of Organization (the "Articles of Organization") pursuant to
the Nevada Limited Liability Company Act. as Filing Entity E0241992013-4:: and

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

Article 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 Mission Square, LLC a Nevada
Limited Liability Company organized pursuant of the laws of the State of Formation.

Page 1 of 29
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Management and Manager(s) shall be deemed to have the meanings set forth in Article,
[V of this Agreement.

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

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

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

State of Formation shall mean the State of Nevada.

Article Il.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

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

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

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

Section 02  Limited Liability Company Offices.

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

Page 2 of 29
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Section 03  Records.

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

(a) 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

Page 3 of 29
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have the right during the usual hours of business to inspect for any proper purpose. A proper
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every
instance where an attorney or other agent shall be the person who seeks the right of inspection, the
demand under oath shall be accompanied by a power of attorney or such other writing which
authorizes the attorney or other agent to so act on behalf of the Member.

Article lll.
MEMBERS' MEETINGS AND DEADLOCK

Section 01 Place of Meetings.

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

Section 02  Annual Meetings.

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

Section 03  Special Meetings.

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

Section 04  Action in Lieu of Meeting.

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

Section 05 Notice.

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

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

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

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

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

Section 06  Waiver of Notice.

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

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

Section 07  Presiding Officials.
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Every meeting of the Limited Liability Company for whatever reason, shall be convened by
the Managers or Member who called the meeting by notice as above provided; provided, however,
it shall be presided over by the Management; and provided, further, the Members at any meeting,
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and
Secretary of such meeting or any session thereof.

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

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

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

Section 11 Proxies.

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

Section 12 Voting.

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

(A)
(B)

adopt clerical or ministerial amendments to this Agreement and

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

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

A)
(B)
©

D)

E)
®

Section 13

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

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

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

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

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

Meeting by Telephonic Conference or Similar Communications
Equipment.

Unless otherwise restricted by the Articles of Organization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting,.

Section 14. Deadlock.

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between the
Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder), the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
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calendar days after reference of the matter to them, any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not
permitted to be recovered under this Agreement in connection with any dispute between or among
the parties arising out of or relating in any way to this Agreement or the transactions arising
hereunder, and each party hereby irrevocably waives any right to recover such damages.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the
above procedures, either Party may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage
or to preserve the status quo until such time as the arbitrator is selected and available to hear such
party’s request for temporary relief. The award rendered by the arbitrator shall be final and not
subject to judicial review and judgment thereon may be entered in any court of competent
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and
conclusions of law to the extent applicable.

Article IV.
MANAGEMENT

Section 01 Management.

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

Section 02  Rights, Powers and Obligations of Management.
Subject to the terms and conditions of Article IX herein, Management shall have all the

rights and powers as are conferred by law or are necessary, desirable or convenient to the discharge
of the Management's duties under this Agreement.
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Without limiting the generality of the rights and powers of the Management (but subject to
Article IX hereof), the Management shall have the following rights and powers which the
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited
Liability Company:

(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;

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

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

Section 03 Removal.
Subject to Article IX hereof: The Managers may be removed or discharged by the
Members whenever in their judgment the best interests of the Limited Liability Company would be

served thereby upon the affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST
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Section 01  Contribution to Capital.

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

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

Price.

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

Section 4. Purchase or Sell Right among Members.

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

Section 4.1 Definitions

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

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

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

Section 4.2 Purchase or Sell Procedure.

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

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

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

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

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

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

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

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

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

Remaining Member(s) decide to purchase, then Offering Member shall be. obligated to sell his or its Member
Interests to the remaining Member(s).

Section 4.3 Failure To Respond Constitutes Acceptance.

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

Section S. Return of Contributions to Capital.

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

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

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

Section7. Option of Members to Purchase Interest of Deceased or Dissolved
Member.

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

DISTRIBUTION OF PROFITS

Section 03  Qualifications and Conditions.

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

Section 04  Record Date.

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

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

Section 05  Participation in Distribution of Profit.

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

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

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

Section 07  Date of Payment of Distribution of Profit.

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

Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Section 02  Transfer of Certificate of Interest.

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

Section 03  Lost, Stolen or Destroyed Certificates.

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

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

(b) requests the issuance of a new Certificate before the Company has notice that the

Certificate has been acquired by a purchaser for value in good faith and without
notice of an adverse claim; :
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(c) satisfies any other reasonable requirements imposed by the Management.

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

Article VII.
AMENDMENTS

Section 01 Amendment of Articles of Organization.

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

Section 02 Amendment, Etc. of Operating Agreement.

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

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

The provisions of this Article IX and its Sections and Subsections shall control and
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in
the Company’s Articles of Organization or any other organizational document of the Company.

Section 01 Title to Company Property.

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

Section 02  Effect of Bankruptcy, Death or Incompetency of a Member.
The bankruptcy, death, dissolution, liquidation, termination or adjudication of

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

Article X.
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.

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

c. Events Requiring Dissolution.

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

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

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

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

j- Definition of Words.

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

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

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
settlement to the Company, unless and only to the extent that the court in which the action or suit
was brought or other court of competent jurisdiction determines upon application that in view of all
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,

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

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

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

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

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

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

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

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

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

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

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

Section 7. No Disposition in Violation of 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 WHEREOQF, the undersigned, being the Members of the above-named
Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first
set forth above.
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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.

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

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

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

4.1.2  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.

4.1.3  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.

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

5

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

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

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

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

5.1.2  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 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.

5.1.3 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.

5.1.4  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.

5.1.5 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
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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.

5.1.6 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 provision now or hereafter in effect,
such income shall be allocated to the Member who is entitled to any
corresponding resulting deduction.

5.1.7  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.

5.1.8  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.

5.1.9  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.

5.1.10 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
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

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

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

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

5.3 Tax Status and Returns.

53.1

53.2

533

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 | 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 50% $
CLA Properties. LLC 50% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE
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Cash Distributions from capital transactions shall be distributed per the following method between
the members of the LLC. Upon any refinancing event. and upon the sale of Company asset. cash is

distributed according to a “Step-down Allocation.” Step-down means that. step-by-step. cash is

allocated and distributed in the following descending order of priority. until no more cash remains
to be allocated. The Step-down Allocation is:

First Step. payment of all current expenses and/or liabilities of the Company:

Second Step. to pay in full any outstanding loans (unless distribution is the result of a
refinance) held with financial institutions or any company loans made from Manager(s) or

Member(s).

Third Step. to pay each Member an amount sufficient to bring their capital accounts to zero.
pro rata based upon capital contributions.

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

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

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%
to Shawn Bidsal and fifty percent (50%) to CLA Properties. LLC

It is the express intent of the parties that “Cash Distributions of Profits” refers to
distributions generated from operations resulting in ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring events such as a sale of all

or a substantial portion of the Company’s assets or a cash out financing.
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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:

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

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

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

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

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

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

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

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

Article lll.
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.

o

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

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

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

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

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

Section 06  Waiver of Notice.

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

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

Section 07  Presiding Officials.

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

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

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

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

Section 11 Proxies.

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

Section 12 Voting.

Every Member shall have one (1) vote(s) for each $1.000.00 of capital contributed to the
Limited Liability Company which is registered in his/her name on the books of the Limited
Liability Company, as the amount of such capital is adjusted from time to time to properly reflect
any additional contributions to or withdrawals from capital by the Member.

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

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

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

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

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

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

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

Section 13  Meeting by Telephonic Conference or Similar Communications
Equipment.

Unless otherwise restricted by the Articles of Organization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management, may participate in a
meeting of such Members or committee by means of telephonic conference
or similar communications equipment whereby all persons participating in
the meeting can hear and speak to each other, and participation in a meeting
in such manner shall constitute presence in person at such meeting.

Section 14. Deadlock.

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

14.1 Dispute Resolution. In the event of any dispute or disagreement between the
Members as to the interpretation of any provision of this Agreement (or the performance of
obligations hereunder), the matter, upon written request of either Party, shall be referred to
representatives of the Parties for decision. The representatives shall promptly meet in a good faith
effort to resolve the dispute. If the representatives do not agree upon a decision within thirty (30)
calendar days after reference of the matter to them, any controversy, dispute or claim arising out of
or relating in any way to this Agreement or the transactions arising hereunder shall be settled
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered
by JAMS in accordance with its then prevailing expedited rules, by one independent and impartial
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arbitrator selected in accordance with such rules. The arbitration shall be governed by the United
States Arbitration Act, 9 U.S.C. § 1 et seq. The fees and expenses of JAMS and the arbitrator shall
be shared equally by the Members and advanced by them from time to time as required; provided
that at the conclusion of the arbitration, the arbitrator shall award costs and expenses (including the
costs of the arbitration previously advanced and the fees and expenses of attorneys, accountants and
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members Seller shall instruct the
arbitrator to render his award within thirty (30) days following the conclusion of the arbitration
hearing. The arbitrator shall not be empowered to award to any party any damages of the type not
permitted to be recovered under this Agreement in connection with any dispute between or among
the parties arising out of or relating in any way to this Agreement or the transactions arising
hereunder, and each party hereby irrevocably waives any right to recover such damages.
Notwithstanding anything to the contrary provided in this Section 14.1 and without prejudice to the
above procedures, either Party may apply to any court of competent jurisdiction for temporary
injunctive or other provisional judicial relief if such action is necessary to avoid irreparable damage
or to preserve the status quo until such time as the arbitrator is selected and available to hear such
party’s request for temporary relief. The award rendered by the arbitrator shall be final and not
_subject to judicial review and judgment thereon may be entered in any court of competent
jurisdiction. The decision of the arbitrator shall be in writing and shall set forth findings of fact and
conclusions of law to the extent applicable.

Article IV.
MANAGEMENT

Section 01 Management.

Unless prohibited by law and subject to the terms and conditions of this Agreement
(including without limitation the terms of Article 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 [X herein, Management shall have all the
rights and powers as are conferred by law or are necessary, desirable or convenient to the discharge
of the Management's duties under this Agreement.

Without limiting the generality of the rights and powers of the Management (but subject to
Article IX hereof), the Management shall have the following rights and powers which the
Management may exercise in its reasonable discretion at the cost, expense and risk of the Limited
Liability Company:
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(a) To deal in leasing, development and contracting of services for improvement of
the properties owned subject to both Managers executing written authorization
of each expense or payment exceeding $ 20,000;

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

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

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

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

(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

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

Section 02  Transfer or Assignment of Membership Interest.

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

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

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

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

Section 4. Purchase or Sell Right among Members.

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

Section 4.1 Definitions

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

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

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

“FMV" means “fair market value” obtained as specified in section 7.2.

Section 4.2 Purchase or Sell Procedure.
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Any Member (“Offering Member”) may give notice to the Remaining Member(s) that he or it
is ready, willing and able to purchase the Remaining Members' Interests for a price the Offering
Member thinks is the fair market value. The terms to be all cash and close escrow within 30 days of
the acceptance.

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

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

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

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

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

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

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

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

Section 4.3 Failure To Respond Constitutes Acceptance.

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

Section 5. Return of Contributions to Capital.

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

Section 6. Addition of New Members.
A new Member may be admitted into the Company only upon consent of at least ninety

percent in Interest of the Members. The amount of Capital Contribution which must be made by a
new Member shall be determined by the vote of all existing Members.
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A new Member shall not be deemed admitted into the Company until the Capital
Contribution required of such person has been made and such person has become a party to this
agreement.

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

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

Artiele V-
DISTRIBUTION OF PROFITS

Sestion-04Section 03 Qualifications and Conditions.

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

Section-02Section 04 Record Date.

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

Section-03Section 05 Participation in Distribution of Profit.

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

Section04Section 06 Limitation on the Amount of Any Distribution of Profit.

In no event shall any distribution of profit result in the assets of the Limited Liability
Company being less than all the liabilities of the Limited Liability Company, on the Record Date,
excluding liabilities to Members on account of their contributions to capital or be in excess of that
permitted by law.
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Section-06Section 07 Date of Payment of Distribution of Profit.

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

Article-Vl:-Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

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

Page 13 of 28

APPENDIX (PX)001583 DL 001185
8A.App.1761



8A.App.1762

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 VilLArticle 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
IX.

Article-X-Article VIl
COVENANTS WITH RESPECT TO , INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES

The provisions of this Article IX and its Sections and Subsections shall control and
supercede any contrary or conflicting provisions contained in other Articles in this Agreement or in
the Company’s Articles of Organization or any other organizational document of the Company.

Section 01  Title to Company Property.

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

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

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

Article X.
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.

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

c. Events Requiring Dissolution.

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

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

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

e. Severability.

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

f. Successors and Assigns.

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

g. Non-waiver.

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

h. Captions.

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

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

J- Definition of Words.

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

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

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
settlement to the Company, unless and only to the extent that the court in which the action or suit
was brought or other court of competent jurisdiction determines upon application that in view of all
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer,
employee or agent of the Company has been successful on the merits or otherwise in defense of any
action, suit or proceeding described in Article X1, Sections 1 and 2, or in defense of any claim,
issue or matter therein, he or she must be indemnified by the Company against expenses, including
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

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

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

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

(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.

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

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

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

4.1.2  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.

4.1.3  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.

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

5

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

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

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

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

5.1.2  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 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.

5.1.3 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(1)(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.

5.1.4  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.

5.1.5 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
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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.

5.1.6  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 provision now or hereafter in effect,
such income shall be allocated to the Member who is entitled to any
corresponding resulting deduction.

5.1.7  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.

5.1.8  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.

5.1.9  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.

5.1.10 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
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Income Tax Regulations shall be allocated to the Members bearing the
economic risk of loss with respect to such debt in accordance with Section
1704-2(i)(1) of the Income Tax Regulations. Items of deduction and loss
attributable to recourse liabilities of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the
Members in accordance with the ratio in which the Members share the
economic risk of loss for such liabilities.

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

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

5.3 Tax Status and Returns.

5.3.1

5.3.2

533

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.

Page 27 of 28

APPENDIX (PX)001597 DL 001199
8A.App.1775



8A.App.1776

EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 30% $
CLA Properties, LLC 70% $

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE !
Cash Distributions from capital transactions shall be distributed per the following method between

the members of the LLC. Upon any refinancing event, and upon the sale of Company asset, cash is

distributed according to a “Step-down Allocation.” Step-down means that, step-by-step, cash is

allocated and distributed in the following descending order of priority, until no more cash remains

to be allocated. The Step-down Allocation is:

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

Second Step, to pay in full any outstanding loans (unless distribution is the result of 2
refinance) held with financial institutions or any company loans made from Manager(s) or
Member(s).

Third Step, to pay each Member an amount sufficient to bring their capital accounts to zero,
pro rata based upon capital contributions.

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or
refinance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty
percent (50%) to CLA Properties, LLC.

Losses shall be allocated according to Capital Accounts.

Cash Distributions of Profits from operations shall be allocated and distributed fifty percent (50%)
to Shawn Bidsal and fifty percent (50%) to CLA Properties, LLC

It is the express intent of the parties that “Cash Disributions of Profits” refers to
distributions generated from operations resulting in ordinary income in contrast to Cash
Distributions arising from capital transactions or non-recurring events such as a sale of all
or a substantial portion of the Company’s assets or a cash out financing.
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OPERATING AGREEMENT
of

stsmn Square, LLC
a'Nevada limited: liability company

This Operating, Agreement (the ‘Agreement”) is by and among MlSSlOIl Square, LLC, a
Nevada Linited Liability Company (sometimes hereinafter referred to as the “Company” or the
“Limited Llablhty Company”) and the undersigned Member and Manager of the Comipany. This
Agreement is ‘made to be effective as of May 26, 2013 (“Effective Date”) by the undersigned

parties.

WHEREAS, on about May 26, 2013, Benjamin Golsh';mi 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 E0241992013-4;; and

NOW, THEREFOR_E,__ in consideration of the premises, thé provisions -and the respective.
agreements hereinafter set foith-and for other.good and valuablé consideration, the parties heréto do
hereby agree to the following terms and conditions of this Agreement for the administration and

regulation of the affairs of this lelted anblhty Company.
Atrticle.l.
DEFINITIONS
Section 01  Defined Terms

Advisory Cominittee or Committees shall be deemed to mean the Advisory Comimittee 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
~Llablhty 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 riianagernent 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 Coimpany shall be deemed to mean Mission Square, LLC a Nevada
Limited Liability Company organized pursuant of the laws’ of the State of Formation.

Management and Manager(s) shall be deemed to have the meanings set forth in Article,

e s v vae st oo,

IV of this Agreement.
(Llma)
. EXHIBIT NO. 35 b
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Member shall mean a person who has a meémbership interest in the Limited Liability
Company.
Membershlp Interest shall mean with respect to a Member the percentage of ownership

interest in the Company of such Mériber (may also. be referred to as Interest). Each Member's
percentage of Membeiship Interest in the Company shall be as set forth in Exhibit B.

Person nieans any natural person, solé proprletorslup, corporation, general partnerslnp,
limited partnership, Limited Liability Cofripany, limited liability limited ‘partnership, joint ventute,
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 ll.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

The Limited. Liability Compariy shall have and maintain a registered. office ini the State of
Forrhation and a résident agent for service of process, who may be a rituial person of said state
wlhose businéss office is identical with the registered office, or a domestic corporation, or a
corporation authorized to transact business within said Staté. 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 thie Member Manager.
The location of the registered office shall be determined by the Management.

The current name of the resident agent gnd location of thé registered office shall be kept on
file in the appropridte 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
Llabxhty Company may require. The "principal place of business" or "ptincipal 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 continuptisly maintain at its registered office, or at
such other place as may by authorized pufsuant 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 alphabetlcal order;

(b) A copy of the filed Articles of Organization and all amendments thereto,
together with executed copies of any powers of attorney pursuant t6 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 yeats;

(d) Copies of any then effective written operating agreement and of any financial
statenients of the Limited Liability Company for the three (3) most récent 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 broperty or services contributed by each Member and which
each Member has agreed to contribute;

(i) The 1tem_s as which or events on the happening of which any additional
contributions agreed to be made by each Member are to be made;

(iii) Ahy 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 kéep from time to time such other or
additional records, statéments, 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 attornéy or other agent. Each Member shall
have the right during the usual hours of biisiness 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 attomney or other agent shall be the person who seeks the riglit of inspection, the
demand under oath shall be accompanied by a power of attorriey or such other wntmg whlch
authorizes the attorney or other agent to so act on behalf of the Member,

Article Il
MEMBERS' MEET[NGS

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 placé or places, within or without the State of
‘Formation, as said Management shall have determined, and shall be stated in such notice. Unless
specifically pI‘Ohlblth 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 Memibers 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 Membeérs shall be lield at
the sameé time and placé 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 inay be, required by the
applicable law of the State of Formation. Written notice shall be given to all Members.

Section,04 Action in Licu 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; whéther Annual or Special, stating the
place, day and hour of the megting, 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, iri which case such other or further notice shall be given.
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Notice tipoi the Member may be delivered or given either persorially of by express or first
class miail, Or by télegram or other electronic transmission, with all charges prepald addressed to
each Member at the address of such Member appearing on the books of the Limited Llablllty
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 Companys 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 Comipany.

If notice addressed to a Member at the address of such Member appearing on the books of
the Limited Liability Company is retuined to the Limited Liability Company by the United States
Postal Servicé 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 Membér 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 bethe duty and of each
membeér. to- provide the manager and/or the Limited Liability Company with an ofﬁcnal mailing

address:

Notice shall be deemed to have been givén 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 undei 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 waivér of hotice
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 Presidi'ng 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 Managémerit; and provided, further, the Members at any meeting,
‘by a majority vote of Mermbeérs répresented thereat and notwnhstandmg anything to the confrary
elsewhere in this Agreement, may select any persons of their choosing to act as the- Chairman, and

Secretai'y of such meeting or aiy session thereof.
Section.08 Business Which May Be Transicted 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 adiminister and tegulate
the affairs of the Limited Liability Company. The Manager(s) shall hold such office until the next
Arnual Meeting of Members or until the Manager resigns or.is renigved 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 miajority of tlie Meinbers present, in person or by proxy,
shall’ constitute a quorum for ‘the. trafisaction of business, unless a greater number as to any
particular matter is required by law, the ‘Articles of Organization or this Agreement, and tlie act of a
majority of the Members present at any meeting at which there i$ a quorum, except as may be
otherwise specifically provided by law, by the Articles of Organization, or by this Agreerent, 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 Mémbers, every Member having the. right to vote shall be entitled to
vote i person, or by proxy executed in writing by such Membér 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 Vaeting.

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  Theaffirmative vote of a Majority of the Member Interests shall be required to:

(A)  adopt clerical or ministerial amendirients to this Agreement and
g (»
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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 affitmative vote of at least ninety percent of the Member Intéiésts shall be required to:
(A) alter the Preferred Allocations provided foiin Exhibit “B”;
B) agree to continue the business of the Compariy after a Dissolution Even;

(C) approveany loan to any Manager or any guarantee of a Manager's
obligations; and
(D) authorize or approve a fundamental change in the business of the Company.

(E)  approve a sale of substantially all of the assets of the Company.
(F)  approve a change in the number of Managers or replace'a Manager or engage
a new Manager.

Section 13  Meeting by Telephonic Conference or Similar Communications
Equipment.

Unless otherwise restricted by the Articles of Qrganization, this Agreement
of by law, the Members of the Limited Liability Company, or any
Committee thereof established by the Management may participate ina
meeting of such Members of cominittee by means of telephonic conference
or similar. communications equipmert whereby all persons: partxcxpatmg in
the riéeting can hear and speak to each other, and Jparticipation in a meeting
in such manner shall constitute presence in person at such meeting.

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 (altematwely, the “Managers” or “Management”). Managers must be Members (or in
case a meniber is a legal entity such as limited liability company, the managmg iiiember of such
entity) shall serve until resignation or removal. The initial Mariageis shall be’ Mr. Shawn Bidsal

and Mr. Benjamin Golshani.
Section 02 Rights, Powers.and Obligations of Management.
p &
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SubJect to the terms and conditions of Article IX herein, Management .shall have all the
rights and powers as are conférred by law or aré nécessary, désirable or'convenient to the discharge.

of the Management's duties under this Agreément.

Without limiting the génerality of the rights.and powers of the Management (but subject to
Article IX hereof), tlie Managcment shall have the following nghts and powers which. the
Mandgement may exercise in its reasonable discretion at the:€ost, éxpense and risk of the Limited

Liability Cormpany:

(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 liability 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 aiid pay all legal, accounting, independent financial consulting,
litigation and other fees and expenses as. the Management may dcem necessary:
or appropriate for carrying on and performing the: powers and autlioritiés herein

conferred.

(e) To execute and deliver any ¢ontracts, agreements, instruments or documents
necessary, advisable or appiopriaté 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 obhg_'ttlons under any such agreements, contracts, instruments or

documents;

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

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

and

(h) Manager shall not pledge mortgage, sell or transfer any assets of the Limited
‘Liability Company w1thout the affirmative vote of at least ninety percent in

Interest of the Members.

Section 03 Removal.
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_ Subjéct to Article IX hereof: The Managers may be removed or discharged by the
Members whenever in their judgment the best interésts of the Limited. Liability Company would be
served thereby upon the affirmative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSHIP INTEREST

Section 01 Contribution to Capital.

The Member contributions to the capital of the Limited Liability Company may be paid for,
wholly or partly, by cash, by personal property, or by real property, or services rendered. By
unanimous consent of the Members, other forms of contributions to capital of a Limited Liability
company authorized by law may he authorized or approved Upon receipt of the total amount of the
contribution to capital, the contribution shall be declared and taken to. be. full paid and not liable to
further call, nor shall the holder thereof be liable for any further payments on account of that
contribution. Members may be subject to addmonal 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 anblllty Company other than. the Member
proposing to dispose of histher 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 busiiiess 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 tlie
Members of the Limited Lidbility Company by the affifmative vote. of -at least ninety percent in
Interest of the members. The Substituted Member shall have all the riglits and. poweérs and is subject
to all the restrictions and liabilities of his/her assignor, except that the substitution of the assignee
does not release the assignor from liability to the Company under this Agreement.

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

The payment of the purchase price shall be in cash it shall be subject to this Article V,
Sectxon 3 and Sectlon 4.

Section 4. Purchase or Sell Right among Members.

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company
then the procedures and terms of Section 4 2:shall apply.

Section 4.1 Definitions

Y& | g-@
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Offering Member means the. member who offers to purchase the Membership Interest(s) of the
Remaining Member(s). “Remaining Members” means the Members who received an offer (from
Offering Member)'to-sell thelr shares.

“COP" means “cost of purchase" as it specified in the escrow closing statement at the litie of
‘purchase of €ach property owned by the Gompany:

"Seller" frieans tfie Member that accepts the offer to sell his or its Membership Interest.

“FMV" means “faif market valtie” obtained as* specmed in section 4 2

Section 4.2 Purchase or. Sell Procedure.
Any Member (“Offering Member”) may give noticé to the Remdining Member(s) that he or it

is ready, wnlhng and able to purchase the Remaining Members' Interests for'a price the Offering
Member thinks is the fair market value. The terms to be all cash and close escrow within 45 days of

the acceptance.

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

After the determination of the (FMV), The Offering Member has the option to offer to purchase the
Remaining Member's share at FIVIV as determlned by Section 4.2,, based on the. foHowmg formula.

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

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

(i) acéepting the Offering Member's purchase offer, or,

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

(FMV - COP) x0.5 + capital contribution of the Offering Member(s) at the time of purchasmg the
property minus prorated habmues

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

Interests to the remaining Member(s).

: SectiOn 4.3 Failure Tb Respond Constitutes Acc‘egtance.

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

Section 5. Return of Contributions to. C'ap’ital.

e
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Return to a Member of his/her contribution to capital shall be as determined and permitted:

by law and this Agreément.
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 Conteibution 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 paity to this
agreement. ’

Section?. Qption of Members to Pur_'chase Intercstpf De‘ccas.e.d ar Dissollved

Member.

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

Members.

DISTRIBUTION OF PROFITS
Section 8. Qualifications and Conditions.

The profits of the Limited Liability Company shall be distributed; to thé Mémbers, frém
txme to tlme as permltted under law and as detelmmed by the. Managcr provxded liowever, that all

herein.
Section 9. Record Date.

The Record Date for determining Members entitled to receive payment of any distribution
of profits shall be the day in which the Manager adopts the resolution for 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.
Scction 10. Participation in Distribution of Profit.

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

» &
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Section 11. Limitation on the Amount of Any Distribution of Profit.

In no event shall any distribution of profit. result in the assets of the Limited Liability
Company being less than all the liabilities of the Limited Liability Company, on the Record Date,
excluding liabilities to Membeis ofi #ccount of their contributions to capital or be in excess of that

permitted by law.
Section 12. Date of Payment of Distribution of Profit,

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

Article VL.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section.01  Issuance of Certificate of Interest.

The interest of each Member in the Company shall be represeiited by a Certificate of
Interest (also referred to as the Certificate of Membership Interest or the Ceitificate). 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 thit kie/shefit is the récord holder of the Membership Interest set forth therein.

Section 02  Transfer of Certificate of Interest.

A Membership Interest which is transfeired 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, éxcept as provided in
Section 3 of this Article with respect to lost, stolen or destroyed certificates, no transfer of a
Membership Interest shall be efitefed until the previously issued Certificate representing such
Interest shall have been surrendéred 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 transferriig Member a new Cértificaté represeriting
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 issu¢ 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;
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(b) requests tlie issuance of 4 fiew 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 reagonable requirements imposed by the Managémerit.

If a Member fails to notify the Company within a reasonable time dfter 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 tr ansfer or for 4 new

Certificate.

Article VII.
AMENDMENTS

Section 01  Amecndment of Articles of Organization.

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

Section 02 Amendment, Etc. of Operating Agreement,

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

IX.
Article VIII

Intentionally omitted.

Article IX

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

t

The provisions of this Article' IX and its Sectiohs and Subsections shall contro! and
supercede any contrary or conflicting provisioni§ contained in othér Articles in this. Agregment or in
the Comipany’s Articles of Organization or dny othei organizational document of the Company.

Section 01  Title to Company Property.

All property owned by the Company shail be owned by the Company as an_entity and,
insofar as permitted by applicable law, no Member shall have any ownership interest in any
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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, l1qu1datxon, termination or adjudication of
incompetency of a Member shall. not causé the térmiration or dissolution of the Company and the
business of the Company shall continue:. Upén aiy such occuirence, the trustee, receiver, executor,
administrater, committee, guardian of conséivator of such Member shiall have all-the rights of such
Member for the purpose of settling or. rhanaging its estate or property, subject to satisfying
conditions precedent to the admission of such assignee as a substitute member. Thé traiisfer by
such trustee, receiver, executor, administrator, committee, guardlan of conservator of & any Company
interest shall be subJ‘ec,:t to all of the restrictions hereunder to which such transfér 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 Limnited 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 Membeis, and
approved by Internal Revenue service and the State of Formation.

b. Financial Statements; Statements of Account.

Within ninety (90) calendar days after the end of each Fiscal Yeat, the Manager shall send
to each Member who was a Meibér 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 iail 6r otherwisé deliver to each Member who
was a Member in the Limited Liability Comipany at any time during the Fiscal Year a copy of the
tak return, including all schedulés thereto. The Manager may extend such time period by an
additional 30 days in its sole discietion 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, mcludmg 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.
1%
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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 Comipany
expires as spécified in the Articles of Otrganization.

d. Choice of Lavw.

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 constried or
restricted in its or their application only t6 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 Agreemeit 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 aie 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.
v&
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This Agreement may be executed in several counterpaits, each of which shall be deemed an
original but all of which ‘shall constitute one and the same. instrument. It:shall not be nécessary for
all Members to execuite 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 hablllty partnership or
individual may be a Member of this Limited Liability Company.

l. Tax Provisions.

The provisions of Exhibit A, attached Hereto are 1ucorporated by reference as if fully
rewritten herein.

ARTICLE XI
INDEMNIFICA«T ION AND ‘I’NSUR‘AN CE

Section 1. Indemnification: Proceeding Other than by Company. The Company may
indemnify-any person who was or is a party or is threateried to be made & party to any tlifeaténed,
pending or coimpleted action, suit or proceedmg, whiether civil, cfiminal, administrative or
investigative, except ai ‘dction 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 sefving
at the request of the Company as a manager, member, shareholdel director, officer, paitner, trustee,
employee or agent of any other Person, joint venture, trst or other enterprise, against expenses,
including attorneys' fees, judgments, fines.and amounts paid in seftlement actually:and reasonably.
incurred by him or her in connection with the action;. suit or proqgedmg, 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 réspect to any criminal action or proceeding, had rio reéasonable
cause to believe his or her ¢onduct 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 manniér 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 fo bé made a party to any threatetied, pending or
completed action or suit by or in the right of thé Corripany to procure a judgment in its favor by
reason of the fact that he or she is or was a Manager, Mémber, ofﬁcer employee or agent'of the
Company, oi'is or was serving.at the request of the Company as a riianager, memiber, 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 attornieys' fees actually and

1 TC
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reasonably incurred by him or her in connection with the defense or seftlement of the action or suit
if he or she acted in good féith 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 mattei as to which such a person has been adjudged by a court of competerit 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 détermines 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 ¢ourt deenis 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 imr 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’ ex_penses, including
attorneys' fees, actually and reasonably incurred by kim 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. mdemmﬁcatlon of the
Manager, Member, officer, employee or agent is proper in the circumstances. The deteiniiation
must be made by a majority of the Members if the person seekmg mdemmty isnota maJonty
owner of the Member Interests.or by independent legal counsel selected by the Manager in a

written opinion.

Section 5. Mandatory Advanccment 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 recexpt of an uiideitaking 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 ke of 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 thian Managers,
Members or-officers may be entitled under any contract or otherwise.

“Section 6. Effect and Continuation. The indemnification and advancementof expenses
authorized in or 6rdered by.a cowrt pursuant to Article XI, Sections | — 5, inclusive:

(A) Does not exclude any other rights to which a person seekmfr 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 anather capacity while holding his of her office, except
that indemnification, unless ordered by a cotirt pursuant to Article XI, Section2 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 afinal adjudication establishes that his-or her acts or omissions
involved intentional misconduct, fraud or a knowing vielation of the law and was material to the

cause of action.

1~
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(B) Continues for a person who has ceased to be-a Menber, Manager, officer, employee or agent
and inures to the benefit of his or her heus, éxecutois arid-administrators.

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

expenses to, a Manager Member, officer, employee oragent of the Compauy in aécordance with
this Article XI, if arising out of & proceedmg by or on behalf of the. Company, shall be reported in
writing to the Members with or before the nofice of the next Members miéeting.

(D) Repeal or Modification. Ay repeal or modification of this Article XI by the Members of the
Compaity shall not advexsely 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 otlier Members and the Company as-follows:

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

personal or business relatlonshlp ‘with the Company or one or more ofxts ofﬁcers or control persons
or (ii) by reason of his or its business or financial experiénce, or by reason of the.businéss or
financial experi€iice of hi§ or its financial advisor who is unaffiliated with and' who is-not
compeifisated, directly or mdlrectly 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 firesented with or been
solicited by any leaflet, public promotional meeting, newspapér 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 Comipany.

Section 3. Investment Intent. Such Member is acquiring the Interest for investment purboses
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 investmerit in the Gomipany, including the total loss thereof.

Scction 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"), ot 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 Mémber represents, warrants and agrees that the
Coimpany and the Managers aré-under no obligation to register or qualify the. Interests under the

B
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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 éxemption from registration and qualification.

Scction 7. _No Disposition in Violation of Law. Without limiting the représentations set forth
above, and withoiit limiting Article 12 of this. Agreement, such Member will hot make ary
disposition of all ot any part of the Interests which will result in the violation by ‘Such Memberor
by the Company of the Securities Act or any other apphcable securities laws. Without limiting the
foregomg, each Member agrees not to make any dlSpOSltlon of all or any part of the Interests unless

proposed dlSpOSltlon and such disposition is made in accordance' w1th such rchstratlon 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 detailéd statement of
the circumstances surrounding the proposed disposition, and if reasonably requiested by the
Managers, such Member has furnislied the Company witli a written | oplmon of legal counsel,
reasonably sansfactory to the Company, that such disposition will not require registration of any
securities under the Sécurities 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 Estiiriate and Projections. That it understands that all projections and
financial of other materials wluch it may have been furnished are not based on historical operating
results, because:no reliable results exist, and are based only upon estimates and agsumptions which
are- subject to-futuré conditions and évents which are unpredlctable and which may not be:relied

upon in making an investinerit 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 mémbers, 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 Fiim 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 térms arid 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

s & .
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(F) The Members have been represernited by indépendent 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 Agreerient a§ of the Effective Date first

set forth above.

Member:

/fﬂf/ﬂ—w / _
Shawn Bidsal, I\iIeQ'b,er

\ .
Benjamin Golshani, Member

Manager/Management:

W s [

Shawn Bidsal, Manager

‘ ;-'. .
& ‘&\ )

~,

Benjaniin Goishani, Manager
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TAX PROVISIONS )
EXHIBIT A

1.1 Capital Accounts.

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

4.1.1.1 increased by (i) the amount of money contributed by the
Member to the Company (including the amount of any C‘ornpany
liabilities that are assumed by such Mémberother than in connection
with distribution of Company property), (ii) the. fair market value of
property contubuted by the Member to the Company (net of

752 of the Code the Company is considered to-assurne or take subJect
to), and (m) allocations.to the Member of Company iricome and gain
(or 1tem thereof), including incorrie and gam exempt-from tax; and

4.1.12 decreased by (i) the amount of money distributed to the
Membe1 by the Company (mcludmg the amount of such Member' s

connection with contribution of property to thé Company) (ii).the
fair market value of propetty distributed to the Member by the
Company (n¢t 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 inicome and not
properly chargeable to capital account, and (iv) allocations to the
Member of Company loss and deduction (or item thereof).

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

purposes with respect to such property.

4.1.3  When Company property is distributed in kind (Whether in connection with
liquidation and dissolution or otherwise), the Capital Accounts of the
Meinbérs shall first be adjuisted. to teflect 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 propérty for the fair
rharket value of such property (takmo into account Section 7701 { g) of the
Code) on the date of distribution.

4,14 The Members shall direct the Company's accoun[ants to make all necessary
adjustments in each Member's Capital Account as requxrcd by the capital
accounting rules of Section 704(b) of the Code and the regulations
thereunder.

5
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

51.1  Allocations, Except as otherwise provided in this Section 1.1:

s.1.1.1 items of income, gain, loss, deduction or credit (or items
thereof) shall be allocated among the members ih proportion to their
Percentage Interests as set forth in Ex/hibit-“B”, subject to the
Preferred Allocation schedule contained in Ex/iibit “B”, except that
iteins 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 dccordance with the
rules of paraglaph (5)(2)(ii)( dY of Section 1.704-1 of the Income Tax
Regulations. Any such items of loss or deduction in excess of the
limitation sét forth in the pieceding sentence shall be allocated as
follows and in the following ordér of priority:

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

5.1.1.1.2 second, any remaining amount to the Membeis in the
manner required by the Code and Incorne 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 amorg the Members' positive Capital
Account balances:in accord with their pro.rata interests.

5.1.2  Allocations With Respect to Propeity Solely for tax purposes, in determining

each Member's allocable share of thie taxable:iricome or loss. of the. Company,
depreciation, depletion, amortization and § gam or loss with respect to any
contributed property, or with respect to revalued property where the
Company!s propeérty is revalued pursuant to paragraph (b)(2)(1v)(t) of
Section 1.704-1 of the Income Tax Regulations, shall be allocited to the
Members in the manner (as to revaluations, in thé 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 béen revalued, the-adjusted basis of the. property to the
Cornpany) and thie fair market value of the property. determiried by the
Memibers-at the time of its contribution ot revaluatior, as thé case may be.

5.1.3 Minimum- Gain Char geback Notwnthstandmg anything to the contrary in this
Section 2.1, if there is’a net decrease in Company Minimum Gain or

Company Nonrécourse Debt Minimum Gain (as-such terms are defined in
Sections 1. 704-2(b) and 1. 704-2(1)(2) of the Income Tax Regulations, but
substituting the term "Company" for the term "Partnetshxp as the context
requires).during a Company taxable year, then each Member shall be
allocated items of Company i income and gain for such yéar (and, if
necessary, for subsequent years) in the manner provxded in Secnon 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-’7(f) and 1.704-
2(i)(4) of the Income Tax Regulations anid shall be’ interpreted and
implemented as therein provided.

5.1.4  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 balarce in excess of such Member 5

obhganon 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.
(conswtmg of a pro rata portion of each item of Company incorie, including
gross income, and gain for such year) shall be allocated to such Member in
an amount and manner sufficient to eliminate siich deficit as quickly as
possible. This provision is intended to be a "qualified income offset" within
the meaning of Sectjon 1.704-1(b)(2)(ii)(d) of the Income Tax Regulations
and shall be interpreted and implemented as tlierein provided.

5.1.5  Depreciation Recapture. Subject to the provisions of Section 704(c) of the
Code and subsections2.1.2 — 2.1.4, inchisive; of this Agreement gain
recognized (or deemed récognized under the prov1swns hereof) upon the:sale

Page 23 of 27 &)é’ 'j ‘}

CLA 00 82

APPENDIX (PX)001621 DL 001223
8A.App.1799



8A.App.1800

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:

5.1.6  Loans If and to the extent any Member is deemed to récognize income as a
result of any loans pursuant to thie rules of Sections 1272, 1273, 1274, 7872
or 482 of the Code, or any similar pl‘OVlSlon now or hereafter in effect any
corresponding resulting deduction of the Company shall be allocated to the
Membér 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 deetied to récognize income
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274,
7872 or 482 of the Code, or any simildr provision now or héreafter in effect,
-such income shall be allocated to the Member who is entitled to any
coiresponding resulting deduction.

5.1.7  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- propeity shall be allocated to
the Members pro rata in accordance with the mannet in which Company
piofits aie 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 investmeént tax‘credit was allocated.

5.1.8  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. proportlonate intetests of

the Mermbers 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 whick 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 séction 2.1.1 during
each such portion of the taxable year in question.

5.1.9  Effectof 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 iticome
and gain pursuant to this Section 9.1 so that the net amount of all such
allocations to each Member shall, to the extent possnble be équal to the net
amount that would have been allocated to éach such Mémber pursuant to the
provisions of this Section 2.1 if such $pecial allocations of income or gain
under subsection 2.1.3 or 2.1.4 hereof had not occurred.

5.1.10 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

5 &
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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. Itemsof deduction and loss
attributable to recourse liabilitics of the Company, within the meaning of
Section 1.752-2 of the Income Tax Regulations, shall be aliocated among the
Members-in accordance: with the ratio in which the Members shate the
economic risk of loss for such liabilities.

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

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

partnerships.

5.3 Tax Status and Returns.

5.3.

APPENDIX (PX)001623
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Any prov151on hereof to the contrary notwithstanding, solely for United
States federal inconie tax purposes, each of the Members hereby recognizes
that the Company may be subject to the: provisions of Subchapter Kof
Chapter 1 of Subtitle A. of the Code; provxded however, the filing of US.
Parlnership Returns of Income shall not be constiued 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
Conipany during such caléndar 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
Pétcentage [iiterests be equal, any Metber'shall be déemed to be the "Tax

BG4y
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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 Membei’s Capital Contributions
Shawn Bidsal 50% $339,975.25
Benjamin golshani 50% $339,975.25

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE

Cash Distributions from capital transactions shall be distributed per the following method between
the members of the LLC. Upon any refinancing event, and upon the sale of Company asset, cash is
distributed according to a “Step-down Allocation.” Step-down rieans that, step-by-step, cashis
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 accouits to zéro,
pro rata based upon capital contributions.

Final Step, After the Third Step above, any remaining net profits or excess cash from sale or
refinance shall be distributed to the Members fifty percent (50%) to Shawn Bidsal and fifty

percent (50%) to. Benjamin golshani.
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 Benjamin golshani

It is tlie express intent of the parties that “Cash Distributions of Profits” refers to
distributions generated from operations resulting in ordmary income in contrast to Cash
Distributions arising from capital transactions or non-recurring.events such as a sale of all
or a substantial portion of the Company’s assets or a cash out financing.

G

Page 27 of 27 ' K %

8A.App.1803

CLA 00 86

APPENDIX (PX)001625 DL 001227

8A.App.1803



8A.App.1804

-3

9

e | James E. Shapiro, Es
) ames L. Shapiro, £sq.
SMIT “Hnoﬁ EE!:' .f‘\v PIRO jshapiro@smithshapire.com
July 7, 2017

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

Benjamin Golshani
2801°S. Main St.
'Los Angeles, CA 90007

RE: Mission Square, LLC, a Nevada limited liability company

OFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

By this letter, SHAWN BIDSAL (the “Offering Member”), owner of Fifty Percent (50%) of the
outstanding Membership Interest in Mission Square, LLC, a Nevada limited liability company (the
“"Company”) does hereby formally offer to purchase your (the “Remaining Member"} Fifty Percent
(50%) of the outstanding Membership Interest in the Company pursuant to and on the terms and
conditions set forth in Section 4 of Article V of the Company’s Operating Agreement.

The Offering Member’s best estimate of the current fair market value of the Company is
$1,200,000.00 (the “FMV"). Unless contested in accordance with the provisions of Section 4.2 of
Article V of the Operating Agreement, the forgoing FMV shall be used to calculate the purchase price
of the Membership Interest to be soid.

Upon receipt of this notice, the Remaining Member has certain rights and obligations, as set
forth in Section 4.2 of Article V of the Operating Agreement. This notice shall trigger the time periods
and procedures set forth therein.

If you have any questions or concerns, please do not hesitate to contact me.

Sincerely,

SMITH & SHAPIRO, PLLC

).

Jarn}E(S apiro, Esq.
cc: Shawn Bidsal
smithshapiro.com
T T T T T T 50 St Rose Parkveny. Suite 20 Hemderzon, NV Sa05y Site 102.418.5031
J\1542602017.Missfon Square LLC\(tr.Golshanl.2017-07-07.(Offer to Purchaseldoex  viewt 2015 Lake East Drive Las Vegas, NV Sour; Fre ;OL}IS.503a
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CLA PROPERTIES, LLC
2801 S. Main Street, Los Angeles, CA 90007

August 3, 2017

Via Fed Ex and U.S. Mail and Email
Shahram “Shawn” Bidsal

« 14039 Sherman Way Boulevard

Suite 201
Van Nuys, California 91405

Re: Mission Square, LLC, a Nevada Limited Liability Company
CLA’s Election to Purchase Membership Interest
Dear Shawn:

By this letter, CLA Properties, LLC, the owner of 50% of the outstanding
membership interest in Mission Square, LLC, a Neyada liniited liability company (the
“Company®), in response to your July 7, 2017 Offer To Purchase Membership Interest,
hereby in accordance with section 4, Article v of the agreemerit, elects and exercises its
option to purchase your 50% membership interest in the Company on the terms set forth in
the July 7, 2017 letter based on your $1,200,000. 00 valuation of the Company. The purchase
will be all cash, with escrow to close within 30 days from the date hereof. We will contact
you regarding setting up the escrow. [ trust that there has not been ariy distribution of the
cash on hand that I have not approved of (either before or after July 7, 2017), nor should
there be any such distributions, nor should any agreements be entered into, including any sale
agreements, without CLA’s written consent. :

Thank you.
Sincerely,

CLA Properties, LLC '

By
Benjamin Golshani, Managee—"

cc:  James E. Shapiro, Esq.

Smith & Shapiro
2520 St. Rose Parkway, Suite 220 LllOzpd
Henderson, NV 89074 EXHIBIT NO. 3 7§
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5.’)?69 James E. Shapiro, Es
ames E. Shapiro, Esq.
SMITH & SHAPIRO jshapiro@smithshapiro.com

ATTORKEYS AT LAW

August 5, 2017

Via FedEx Overnight & email to:
Benjamin Golshani

2801 S. Main St.
Los Angeles, CA 90007

ben@claproperties.com

RE:  Mission Square, LLC, a Nevada limited liability company
RESPONSE TO COUNTEROFFER TO PURCHASE MEMBERSHIP INTEREST

Dear Mr. Golshani,

This letter is in response to your August 3, 2017 letter relating to the Membership Interest in
Mission Square, LLC, a Nevada limited liability company (the “Company").

By this letter, and in accordance with Article V, Section 4 of the Company’s Operating
Agreement, SHAWN BIDSAL, owner of Fifty Percent (50%) of the outstanding Membership Interest
in the Company, does hereby invoke his right to establish the FMV by appraisal.

Mr. Bidsal's two MIA Appraisers are:

(1) Commercial Appraisals, 2415 E Camelback Rd, Ste 700, Phoenix AZ 85016, 602-254-
3318; and

(2) US Property Valuations, 3219 E Camelback Rd, Phoenix AZ 85018, 602-315-4560.
Please provide my office with two MIA appraisers within two weeks.
If you have any questions or concerns, please do not hesitate to contact me.

Sincerely,

SMITH & SHAPIRO, PLLC

/s/ James E. Shapiro

James E. Shapiro, Esq.

cc: Shawn Bidsal

[ 2 Lyl
EXHIBIT NO. 3

J.W. SEID

smithshapiro.com
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J:\15426\2017.Misslon Square LLC\fir.Golshanl.2017-08-05(Response to Offerto  viaat 2915 Lake East Drive Las Vegas, NV 89117 Fax  702.318.5034
Purchase).doex
CLA 0 216
APPENDIX (PX)001628 DL 001230

8A.App.1806



