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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.
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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 OIL 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.
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OPERATING AGREEMENT ~( Formatted! Left, Indent: left; 2*. Rret line: 0.5“

Greea 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 I.
DEFINITIONS

Section 01 Defined Terms

Advisory Committee or Committees shall be deemed to mean the Advisoiy 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 paitnership, 
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 thereoO, endowment fund 
or any other form of entity.

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.

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

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

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:

(1) 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;

(ii) 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;

(ill) 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 reque^ 
and at the expense, of any Member, in person or by attorney or other aeenL Each Member shall ^.-.^(oeieteciiT 
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 III.
MEMBERS' MEETINGS AND DEADLOCK. __ Deleted! 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.

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 terras 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 
attomey-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 fixjra 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”;

agree to continue the business of the Company after a Dissolution Event;(B)

(C)

(E)

(F)

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.

Section 13 Meeting bv Telephonic Conference or Similar Communications 
Equinment.

Unless otherwise restricted bv the Articles of Organization, this Agreement 
of bv law, the Members of the Limited Liability Company, or any 
Committee thereof established bv the Management, may participate in a 
meeting of such Members or committee bv 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 for the nerfomiance of 
obligations hereunderl. 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 (301 
calendar davs after reference of the matter to them, any controversy, dispute or claim arising out of 
or relating in any wav to this Agreement or the transactions arising hereunder shall be settled 
exclusively bv arbitration in the City of Las Vegas. Nevada. Such arbitration shall be administered 
bv JAMS in accordance with its then prevailing expedited rules, bv one independent and impartial

-(Fonnatted! tiKlenb Left: 1.5*, No bullets or numbering )

[Deleted: Advisory CoromlttNi

Deleted: The Managernent may establiah one or more Advisory 
Comminee or Committees to advise or tnake suggested 
recommendations on various aspects of the Limited Liability 
Company's business or operadons. Tbe Management shall designate 
in wiidng the members of each Committee, the chairperson of each 
Committee and ^ecify the dudes end ftmedons of each Committee 
Each Committee shall consist of one or more Members of the 
Limited Liability Company. The members of each Committee shall 
not be endded to any compensation for their attendance at 
Committee meetings or work done to connecdon with their 
membership on such Committee. Said Conuninee or Committees 
shall have no management authonty. Their Cmdings, reports or 
recommendadons shall be non binding upon the Management or 
Limited Liability Company or its Membeis.;f

Each Committee shall keep regular minutes of its proceedings and 
tbe same shall be recorded in the minute book of the Limited 
Liability Company, g
Deleted: <#>Meeting by Telephonic Conference or Similar 
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Unless otherwise restricted by the Articles of Organization, this 
Agreement of by law, the Members of the Limited Liability 
Coirqiany, or any Comnuttee thereof established by the 
Management, participate in a meeting of such Members or
committee by means of telephonic conference or similar 
communicatioas equipment wherel^ all petsons participating in the 
meedng can hear and speak to each other, and pardctpalion in a 
meeting in such manner shall constitute presence in person at such meeting

(Formatted: Indent First line: 0.5"

Page 7 of 30

DLOO 296

APPENDIX (PX)001411

8A.App.1589

8A.App.1589



arbitrator selected in accordance with such rules. The arbitration shall be governed bv the United 
States Arbitration Act. 9 U.S.C. S 1 et sea. The fees and expenses oF JAMS and the arbitrator shall 
be shared eouallv bv the Members and advanced bv them Trom 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 Tees 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 anolication bv any party, to order ore- 
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 t30^ 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 wav 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 bv the arbitrator .shall he 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

^^^Oeteted!^

Deleted:'

Section 01 Management

Unless prohibited by law and subject to the terms and conditions of this Agreement 
(including without limitation the terms of Article EX hereof), the administration and regulation of 
the affairs, business and assets of the Limited Liability Company shall be managed by Twc^^)_ 
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. 
Beniamin Gholshami^____________________________________________________________

-( Deleted: One )
'('Deleted: 1

< Deleted: be )
iDeteted:. )

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 ^^(oeteud; prior
pf each expense or payment exceeding $ 20.000:

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

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

(d) To incur and pay all legal, accoimting, independent fmancial 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 ail 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 DC 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.

Deleted: from member 
"^^Deleted: l

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 bv Members. Subject to Article 5. -•
Section 2 of this Agreement and the Act in the event that any Member /sometimes referred 
hereinafter as an "Offering Member"! wishes to .sell, exchange, transfer, assign, make a gift of. 
pledge, encumber, hypothecate or alienate thereinafter 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 
Intere.sts at the price, upon the terms and conditions and in the manner set forth in Section4 below. 
Subject to Article V. Section 2 of this Agreement and the AcL 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 a.s a "transfer"! then the 
provisions of Section 5 below shall govern.

Section 4. Procedure for Right of First Refusal.

4.1 In the event the Offering Member shall desire to transfer any Interest 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's 
Interest is proposed to be transferred.
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4.2 Upon receipt of the Notice, each of the other Members shall have the first rieht and 
potion to agree to purchase all (subject to Article 5 hereof) of the Offering Member's 
Interest transferred or proposed to be transFerred. at the price determined bv the Notice- 
exercisable For a period of fifteen (151 days from the date of receipt of the Notice.

4.3 Failure bv all or any oFthe other Members to respond to the Notice within the fifteen 
nst 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 rieht and option to 
purchase the OfTering Member's Interest under this Section. Upon the decision and 
notice bv the other Members to purchase all the OfFerine Member*s Interest, the parties 
to such purchase shall close such purchase within thirty C30') days thereafter.

4.4 If any Member does not purchase his or its pro rata share oF the OfTering Member's 
Interest, the other Members may purchase the non-purchasine Member.s' portion of the 
OfTering Member's Interest on a pro rata basis within ten (101 days from the date such 
non-purchasing Members fail to exercise their right of first refusal hereunder. IF the 
Members do not purchase all of the Offering Member’s Interest the Company may 
purchase the remainder of the Offering Member's Interest within thirty f30’> days 
thereafter.
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4.4.1 Unless all of the Offering Member's Interest referred to in the Notice is 
purchased in accordance with this Section 4. none of such Interest may be 
purchased, any payment submitted bv the other Members .shall be returned to 
them, and written Notice shall be given to the Offering Member for his or its 
successorl 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 succes.sor1 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 for 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 bv the Company to provide reasonable 
assurance that each necessary endorsement is genuine and effective, in 
exchange For payment as provided for in Section bv the purchasing Member 
representing the total purchase price. Any Interest acquired bv 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 
are not exercised with respect to all of the Offering Member's Interest referred to in the 
Notice, then, within thirty f30! days after written notice is given bv 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 Furtlier. that any Interest disposed of and sold to such transferees 
shall remain subject to the provisions and restrictions of this Agreement. IFthe OfFerine 
Member does not make such transfer in accordance with the Notice within such 30 days. 
he or it shall he required again to comply with the provisions oF Article 5. Section 4 
before he or it may transfer any Interest in the Company.

4.6 Payment of Purchase Price.

jnie_Bay0ient_ofthe_Burchasg_Bjjce_shail_be_in_cash.Oi;x-iLDOI!iCash_considgratigr!_isjiSgdjJt Formatted: Font (Default) Times New Roman, 12 pt )
shall be subject to this Section 4,6,Fonnatted! fanb (Default) Times New Roman, 12 pt )
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Section 5. Sales Between Members. In the event that a Member desires to sell his(Formatted: Underilne )

Membership Interests to the other Members or purchase the Membership Interests of the other 
Members, the Offering Member shall give notice (for purposes of this Section 5.1. the "Notice"1 in 
writing to each of the other Members, slatinp 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 ■ 
and option to agree to purchase all (subject to Article 5 hereof) of the Offering 
Member’s Interest proposed to be transferred, at the price set forthin the Notice- 
exercisable for a period of fifteen fl S') 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 hv all or any of the other Members to respond to the Notice within the 
fifteen (151 day period shall be deemed to constitute a notification to the 
Offering Member of the decision of the non-resoonding Members not to exercise 
the first right and option to purchase the Offering Member’s Interest under this 
Section 5 and not to exerci.se their right to tender their Interests to the Offering 
Member. Upon the decision and notice bv 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 f30^ 
days thereafter.
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Section 6. 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.
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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 requited of such person has been made and such person has become a party to this 
agreement.

Article VI.
DISTRIBUTION OF PROFITS

Section 01 Qualifications and Conditions.

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

Section 02 Record Date.

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

Section 03 Participation in Distribution of Profit

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

Section 04 Limitation on the Amount of Any Distribution of Profit

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

Section 05 Date of Payment of Distribution of Profit

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

Article VII.
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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.

Page 14 of 30

DLOO 303

APPENDIX (PX)001418

8A.App.1596

8A.App.1596



Article VIII.
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 
K.

Article IX.
COVENANT.S 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.

Deleted! SINGLE PURPOSE

Section 01 Title to Company Property.

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

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

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

Page 15 of 30

DLOO 304

APPENDIX (PX)001419

8A.App.1597

8A.App.1597



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: Annual

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 —(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 anv 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. Anv Member or Manager shall the right to inspect all of the books and records of the 
Company, including tax filing!;, nronertv 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.

.-( Deleted: may

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 ifs 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 I.Indemnification: Proceeding Other than bv 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 bv 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&om, 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 1. 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. . Authorisation of Indemnification. Any indemnification under Article XI, Sections

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.

fCl 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.

fPI 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 Xn
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 Relationshin 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.

Sections. 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 fiimished 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 Xm 

Prenaration 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 

bv
Beniamin Gholshami. Managei; Deleted:

Manager/Management:

Shawn Bidsal, Manager

Beniamin Golshami. Manager

—( Fomiatted! Left
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TAX PROVISIONS

1.1 Capital Accounts.

EXHIBIT A

5.3.1 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-l(b)(2)(iv) of the Income Tax Regulations). In general, 
under such rules, a Member's Capital Account shall be:

5.3.1.1 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 (iiO 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 * 
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.

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 Aecount previously) would be 
allocated among the Members if there were a taxable 
disposition of such property for the fair market value of such 
property (taking into account Section 7701 (g) of the Code) on 
the date of distribution.
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ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

Formatted: Outline numbered + Level: 1 + Numbering 
Style; 1,2, 3,... + Start at: 5 + Alignment; Left + Aligned at: 
0" +Indent at 0.2S"

6.2 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:
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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) ofSection 1.704-1 ofthe 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;

6.2.1.1.1 first, to those Members * 
who would not be subject to 
such limitation, in 
proportion to their 
Percentage Interests, subject 
to the Preferred Allocation 
schedule eontained in 
Exhibit “B"\ and

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.
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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 defmed 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(1) 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 contraiy 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-l(b)(2)(ii)(d) of the 
Income Tax Regulations and shall be interpreted and 
implemented as therein provided.

6.2.5 Denreciation 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
to Section 1.704-l(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 shdl be allocated to the Members in the 
marmer in which such items are allocated as provided in

question.

6.2.9 Effect of Special Allocations on Subsequent Allocations. Any 
special allocation of income or gain pursuant to subsections

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
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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) ofthe 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)(l) 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 ofthe 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 
manner 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.

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

Cl .A Pronerties. LLC,70%$ ^..^^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:

Fir«rt 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,
nro 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._,--(Deleted; bct_

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. LLQ Deleted! Bm _

It is the express intent of the parties that “Cash Disributions of Profits” refers to 
distributions generated From operations resulting int ordinary income in contrast to Cash 
Distributions arising From canital 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.

~(FOnnatted: Indent; Rrst line; 0"

Page 30 of 30

DLOO 319

APPENDIX (PX)001434

8A.App.1612

8A.App.1612



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

s
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 
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.

GVC_09.30.11lnv
oice.doc

(Jl
EXHIBIT NO. 

J.W. SSD
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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 OP AG, revise OP AG; 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 OP AG; 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 w

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.

EXHIBIT NO.!

J.W. SBD
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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,
(ii) 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) xO.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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Louis Garfinkel

From:
Sent:
To:
Subject:
Attachments:

Louis Garfinkel
Monday, March 19, 2018 11:25 AM 
Louis Garfinkel 
Buy Sell Provisions
Buy Sell Provisions.doc; _Certification_.txt

From: David LeGrand rmailto:dgllawver(5)hotmail.com1 
Sent: Thursday, November 10, 2011 5:56 PM
to: Benjamin Gholshami <bengol7(5)vahoo.com>: Shawn Bidsal <wcico(5)vahoo.com>

Subject: 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, 
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,
(ii) 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) xO.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

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, Shavra 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 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, imincorporated organization, any federal, state, 
county or municipal government (or any agency or political subdivision thereof), endowment fund 
or any other form of entity.

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

The Limited Liability Company shall have and maintain a registered office in the State of 

Formation and a resident agent for service of process, who may be a natural person of said state 
whose business office is identical with the registered office, or a domestic corporation, or a 
corporation authorized to transact business within said State which has a business office identical 
with the registered office, or itself which has a business office identical with the registered office 

and is permitted by said state to act as a registered agent/office within said state.

The resident agent shall be appointed by the Member Manager.

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

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

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;

(ii) 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;

(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 woimd 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 111.
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 Aimual 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 toi 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 Armual 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 
Armual 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 firom 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”;

agree to continue the business of the Company after a Dissolution Event;(B)

(C)

(D)

(E)

(F)

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.

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 cormection 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 EX 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. Shavm 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 DC 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.
MEMBERSfflP 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. 
Price.

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

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 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,
(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) xO.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?.
Member.

Option of Members to Purchase Interest of Deceased or Dissolved

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.

Artie le-Vb
DISTRIBUTION OF PROFITS

Section OlSection 03 _QuaUfications 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.

Secfion-OSSection 05Participation 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 At.

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 OSSection 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 Vll.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;

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

ArtiGle-VIlUArticle 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, alteredj 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.

AFti<^e-IXrArticle 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, 
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 constmed or 
restricted in its or their application only to the extent necessary to permit the rights, interest, duties 
and obligations of the parties hereto to be enforced according to the purpose and intent of this 

Agreement and in conformance with the applicable law or laws.

f. Successors and Assigns.

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

g. Non-waiver.

No provision of this Agreement shall be deemed to have been waived unless such waiver is 
contained in a written notice given to the party claiming such waiver has occurred, provided that no 

such waiver shall be deemed to be a waiver of any other or further obligation or liability of the 

party or parties in whose favor the waiver was given.

h. Captions.

Captions contained in this Agreement are inserted only as a matter of convenience and in no 

way define, limit or extend the scope or intent of this Agreement or any provision hereof

i. Counterparts.

This Agreement may be executed in several counterparts, each of which shall be deemed an 

original but all of which shall constitute one and the same instrument. It shall not be necessary for 
all Members to execute the same counterpart hereof

j. Definition of Words.

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

pertains to a corporation member.

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

1. Tax Provisions.

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

rewritten herein.

ARTICLE XI
INDEMNIFICATION AND INSURANCE

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

indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 

she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, . 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection v^th 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 XI, Section 2 or for the 

advancement of expenses made pursuant to Section Article XT 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.

(Cj 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 XL 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.

(DI 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 imder 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

1.1 Capital Accounts.

EXHIBIT A

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-l(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 amoimt 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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4.1.4

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.

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.

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 maimer 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-l(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 2A.2-2A .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-l(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)(l) of the Income Tax Regulations. Items of deduction and loss 

attributable to recourse liabilities of the Company, within the meaning of 
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 

economic risk of loss for such liabilities.

5.1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 

preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with the allocation of such items 

for federal income tax purposes in accordance with the foregoing provisions 
of this Section 2.1.

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 Any provision hereof to the contrary notwithstanding, solely for United 
States federal income tax purposes, each of the Members hereby recognizes 
that the Company may be subject to the provisions of Subchapter K of 

Chapter 1 of Subtitle A of the Code; provided, however, the filing of U.S. 
Partnership Returns of Income shall not be construed to extend the purposes 

of the Company or expand the obligations or liabilities of the Members.

5.3.2 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.

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations 

thereunder, the current Manager(s), or if no Manager(s) shall have been 

elected, the Member holding the largest Percentage Interest, or if the 

Percentage Interests be equal, any Member shall be deemed to be the "Tax
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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 DLOO 388

APPENDIX (PX)001469

8A.App.1647

8A.App.1647



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 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: December11,2011at7:18AM
To: Shawn Bidsal wcico@yahoo.com, Benjamin Ghoishami bengoi7@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.
2AKISoinh.W-s.Suiv I 

Lis Vesit. N\’ IJ6 
Phone: 702-2 IS.67M 

Pis: 7«2-.Vi2-2169 
Ihniil: cIsIlawjsrrOhalnLal.cam

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

exhibit no2Z^ I

.6 br.s. 11-4-11 Review Ben GoLshami voice mail and lii.\ re buy sell; conunence 
revi.sion of OP AG; T/C Ben GoLshami re buy sell;

.8 lirs. 11-30-11 T'Cs Ben Golshan»i 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 Mrs at S200 per hour; S320 

Total Balance due S320B0

Plea.se remit uaviitent to Do\id G. Let>raiid at addrcs.s above
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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 Coimtry Club, LLC

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

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

.2 hrs. 12-2-11 T/C Shawn Bidsal re GVC OP AG 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 really 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.

EXHIBIT 

J.W. SEID
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OPERATING AGREEMENT 

Of

Green Valley Commerce, LLC 
A Nevada limited liability company

This Operating Agreement (the “Agreement”) is by and aniong Green Valley Commerce, 
LLC, a Nevada Lirhited Liability Company (sometimes hereinafter referred to as the “Company” or 
the “Limited Liability Company”) and the undersized Member and Manager of the Company. 
This Agreement is made to be effective as of June 15, 20ii (“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 terais and conditions of this Agreement for the admini^ation and 

regulation of the affairs of this Limited Liability Company.

Article I.

DEFINITIONS

Section 01 Defined Terms

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

Agreement.,

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

Business of the Company shall mean acquisition of secured debt, conversion of such debt 
into fee simple title by foreclosure, 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 rnembership 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 a}so 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 parmership, jpinit venture, 
association, joint stock company, bank, trust, estate, unincorporated organization, any federal, state, 
county or municipal government (or any agency or political subdivision thereof), endowment fund 
Or any other form of entity.

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

The Limited Liability Company shall have and maintain a registered office in the State of 
Formation ^d a resident, agent for service of processj .who may be a. natural person of said state 
whose business office is identical wnth tlie registered office, dr a domestiG coiporatipn, or a 
corporation, authorized to transact business vvithin said State tyhich has a business office identical 
with the registered office, or itself which, has a business office identical with the registered office 

and is penhitted 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 deterrriined 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 Corhpany may have such offices, anywhere within and without the 
State of Formation, the Mahagernent from time to time may appoint, or the business' of the Limited 
Liability Company may require. The "principal place of business" or "prmcipal business" or 
“executive" office or offices of the Limited Liability Company may be fixed arid so designated 

from time to time by the Management.

Section 03 Records.
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The Limited Liability Company shdl continuously maintain at its registered office, or at 
such other place as may by authorized pursuant to applicable provisions of lav^' 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 alj 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 to 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; Mdmbef and vyhich 

each Member has agreed to contribute;

(ii) The items as which or events on the happening of which any additional 
contributions agreed to be liiade by each Member 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 Cpmpany 

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 tluee (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 dviring 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. Ih eyery

t:>^.
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instance where an attorney or other agent shall be the person who seeks the right of inspection, the 
demMd under oath shall be accompanied by a power of attorney dr such other writing which 
autliorizes the attorney or other agent to so act on behalf of the Member.

Article Ml.

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 

Fonnation, as said Management shall have determined, and shall be stated in such notice. Unless 
specifically prohibited by law, any rneeting 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, ^d if a legal holiday, then tire Annual Meeting of Menibers shall b.e held at 
the sarrie time and place dri the next day is a full Business Day.

Section 03 Special Meetings.

Special meetings of the Members may be heW. 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 pther maximum number as may be, required by the 

applicable law of the State pf.Formatiqn. Written notice shall be given to all Members.

Slection 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 rnay 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 vpte with respect to the subject matter thereof.

Section 05 Notice.

Written notice of each meeting of the Members, whether Annual or Special, staling the 
place, day hnd 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 (lO) 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 telegrarn or other electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing on tlie books of the Lirilited 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 Meifiber if sent by any of the methods, authorized 
here in to the Limited Liability Cdrhpany ‘s principal executive office to the attention of such 

Member, dr 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 Seh'ice marked to iridicate that the United States Postal Sendee is unable to deliver the 

notice to the Member at such address, all future notices or reports shall be deemed to hhve been 
duly given without further mailing if the same shall be available to. the Member upph 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 ^d of each 
member to provide the manager and/or the Limited Liability Coihpahy with an official mailing 
address.

Notice shalj be . deemed to have been given at the time when deliyered personally or 
deposited in the maij or sent by tele^am dr other means pf electronic transmission.

An affidavit of the mailing or other me^ pf 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 Meinber or Members entitled to such notice, whether before or after the tithe 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 jjrdvided; provided,, however.
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it shall be presided over by the MMagement; and provided, further, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwithstanding anythmg to the contrary 
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and 
Secretary pf 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 Maiiager or Managers to adiiiinister and regulate 

the affairs of the Limited Liability Coihpany. The Manager(s) shall hold such, office uiitil 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.

SectionlO Quorum.

At all meetings of the Membersj a majority of the Members present, in person or by proxy, 
shall constitute a quorum for, the transaction of business, unless a greater nufnber 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 
attomey-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;0Q0.00 of capital contributed to the 
Limited Liability Company which is registered in his/her name on the books of the Limited 
Liability Company, as die 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 Meager, Member or officer of the Comply 
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”-

Agree to continue the business of the Company after a Dissolution Event;(B)

(C)

(E)

(F)

Approve any loan to any Manager or any guarantee of a Manager's 

obligations; and

Authorize or approve a ftmdamental 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.

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 ariy 
Committee thereof established, by the Management, may participate in a 

meetirlg of such Members or cpinmittee by means of telephonic conference 
or similar communications equipment vvhereby all persbhs participating in 
the. nieeting can.hear and spe^ to each other, and participation in a rneeting 
in such manner shall constitute presence in person at such rneeting.

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 tlie 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 dp not agree upon a decision within thirty (30) 
calendar days after reference of the matter to them, any controversy, dispute or claiih arising out of 
or relating in any way to this Agreement Or the. transactions arising, hereunder shdl be settled 
exclusively by arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered 
by JAMS in accordance Wth 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 attbrneySi acco.uritants and 

other experts) to the prevailing party. No pre-arbifratipn discovery shall be permitted, except that 
the arbitrator shall have the pov/er in his sole discretipn, on application by any party, to order pre- 
arbitratidh examination solely of those witnesses and documents that any other party intends to 

introduce in its case-ih-chief at the mbitration hearing. The Members shall instruct the.£u;bitrator 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 but of or relating in any way to this Agreement or the transactions arising hereunder, arid 
each party hereby irrevocably waives any right to recoyer 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 ayoid irreparable damage or to 
preser\'e the status quo until such time as the arbitrator is selected and availabie to hear such party’s 

request for temporary relief. The award rendered by the arbitrator shall be final and npf subject to 
judicial review and judgment thereon rnay be entered in any court of Competent jurisdiction. The 
decision of the arbitrator shall be in v^riting and shall set forth findings of fact-arid edneiusions of 

law to tlie 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 admihistratibn and regulatiph of 
the affairs, business and assets of the Limited Liability Corripany shall be managed by Two (2) 
managers (alternatively, the “Managers” or “Management”); Managers must be Merribers and shall 
serve until resignation or removal. The initial Managers shall be Mr- Shawn Bidsal and Mr. 
Benjaniin 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 are necessary, desirable of. corivehieht to the dischafge 
of the Management's duties Under tliis Agreement.

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

Management may exercise in its feasphable discretion at the cost, expense and risk pf the Limited 

Liability Company:
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(a) To deal in leasing, deveilopment ^d 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 plairiis ^d to h^dle matters with 
governmental agencies;

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

(d) To incur and pay all legal, accounting, independent finaiicijal 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 ^y contracts, agreements, instruments or documents 
necessary, advisable or appropriate, to. evidence any of the transactions specified 
above or contemplated hereby and bii behalf of the Liinited Liability Company 

to exercise Liinited Liability Company rights , and perform Limited Liability 
Company obligations under any such a^eemerits, contracts,, instruments or 
docurnents;

(f) To exercise for arid oh behalf of the Liinited Liability Coinpany all the General 
Powers granted by law to the Limited Liability Comply;.

(g) To take such other actioii as the M^agement deems necess^ ^d 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 j udgment the best interests of the Limited Liability Cbinpariy would be 
served thereby upon the affirmative vote of niriety percent in lirterest of the Members.

Article V.
MEMBERSHIP INTEREST

Sectiori 01 Contribution to Capital,

jPti
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Tlie 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 conserit of the Members, other forms of contributions to capita of a Limited Liability 
company autliorized by law may he authorized or approved. Upon receijpt of the total amount of the 
contribution to capital, the contribution shall be declared and.taken to be.:full jjaid and hot 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 
uhanimbus approval of Members.

Section 02 Transfer or Assighihent of Membership Interest.

A Members interest in the Liinited 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 die Member 
proposing to dispose of his/her interest do not approve Of the proposed transfer or assignment by 
unahimoiis written consent, the transferee of the Member's interest has ho right to participate in the 
manageihent of the business and affairs of the Liniited Liability Company or to become a member. 
The transferee is only entitled to receive the share of profits or other compensation by way of 
incomej ^d 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.^rmative 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^er assignor

Section 3. 
Price.

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

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 artiong[ Members.

In the event that a Member is willing to purchase the Rerhaihing Member's Interest 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(sj. "Remaining Members" means the Members who received an offer (from 

Offerinig Mernber) 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 Merhber that accepts the offer to sell his or its Membership Interest.
"FMV" means “fair rharket 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
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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 Remaining Mennber(s) must provide the Offering'.fi^emb^ 
corhplete information of 2 MIA appraisers. The Offering Mehriber must pick one of the appraisers to 
appraise the property arid furbish a copy to all Members, the Offering Mefriber also ririust provide 
the Rerpaining Members with the complete inforrtiation of 2 MIA approved appraisers, the 

Remaining Members must pick one of the appraisers to appraise the property arid fufriish 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 Merriber’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, of,
(ii) Rejectirig the purchase offer and nhaking a counteroffer to purchase the interest, of the 

Offering Mefnber based, upon the .same fair friarket value (FMV) according to the following 
formula.

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

The specific intent of thjs provision is that once the Offering Merriber presented his or its: offer to the 
Remaining Members, then the Remaining Members shall either sell or buy at the sarrie offered price (or 
FMV if appraisal is invoked) and according to the procedure set forth iri Sectibri.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.

f/}
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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, ffom 
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 deterhiining Members entitled to receive payihent of any distribution 
of profits shall be. the day in which the Manager adopts the resolution for payinent of a distribution 

of profits. Only Members of record on the date so fixed are entitled to. receive the distribution 
notwithstandirig any transfer or assignment of Member's interests or the return of coritribution 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 Mernber'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 Contributiori 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 trarisfefred in accordance with the teiims 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 autliorized attorney, but, except as provided in 
Section 3 of this Article wifii 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 repiacemeht Certificate 

issued to the assignee of such Interest in accordance with such procedures as the,Management may 

establish. The rhanagement shall issue to the transferring Member a hew Certificate: representing 
the Meinbership 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 
otheirvise 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 ^1 purposes regardless of any 
notice or knowledge to the contrary.

Section 03 Lost, Stolen or Destroyed Certificates.

The Company shall issue a hew 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 forin 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 lime after it has. notice of the 

loss, destmction or theft of a Membership Interest Certificate, and a transfer of the Interest 
represented by the Certificate is registered before receiving such notjficatiori,. the Company shall 
have no liability with respect to any claim against the Company for siich transfer or for a liew 

Certificate;

Article yii.
AMENDMENTS

Section 01 Amendment of Articles of Organization.
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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 event shall the Articles of .Org^zation 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 ^d a new Operating 
Agreement may be adopted by at least ninety percent inTnterest 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 Org^zatibn or any other organizational document of the Cbmpany.

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 owiiership 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 Meniber.

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
inconlpetency of a Member shall not cause the termination or dissolution of the Company arid 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 trarisfer by 
such trustee, receiver, executor, administrator, committee, guardian or conservator of any Company 
interest shall be subject to all of.the restrictions hereunder to wiiich such transfer would have been 

subject if such transfer had been made by such bankrupt,, deceased, dissolved, liquidated, 
terminated or incompetent member.

E ^
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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 oh 
December 31 until such time, if any, as the Fiscal Year shall be changed by the MeniberSj 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 Mernber 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 Liinited Liability Company, the Manager.shall mail of otherwise deliver to each Member an 
unaudited report providing narrative and. summary financial information with respect to the Limited 
Liability Company, Aimuallyi 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 Cbmpariy at any time during the Fiscal Year a . copy of the 
tax return, including all schedules thereto. Tfie Manager may extend such time period in its sole 
discretion if additional .time is necessary to furnish complete and accurate infpimation 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 managenient reports, bank statements, cancelled checks, 
invoices, purchase orders, check ledgers, savings, accbuiits, investment accounts, and checkbooks, 
whether electronic or paper, provided such Member complies with Article II, Section 4.

c. Events Requiriiig;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 provisioris of this Agreement shall be constmed or 
restricted in its or their application only to the extent necessary to permit the rights, interest, duties 
and obligations of the p^ies hereto to be. enforced according to the purpose, and intent of this 

Agreement and in conformance with the applicable law of laws.

f. Successors and Assigns.

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

g. Non-waiver.

No provision of this Agreement shall be deemed to have been wai ved 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 instfumeht. 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 coipbration member.

k. Membership.

e>6
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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 
indenmify any person who was or is a parly or is threatened to be made a party to ariy threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Cbrhpany, by feasbh 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 rhMager, 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 of she acted in good 
faith arid in a manner which he or she reasonably believed to be in or not opposed to the best 
interests^ of the Gbiiipahy, and, vvith respect tO any criminal , action or proceeding, had no reasonable 
cause to believe .his or her conduct was unlawful. The tenhination of any actioiii suit of proceeding 
by judgment, order, settlement, eoriviction, or upon a plea of hold cbhtehdefe dr its equivalent, does 
not, of itself, create a presuiription that the pefson did hot act in good faith and in a rnanner 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 actiqn or proceeding, he of 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 dr 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 meager, member, shareholder, 
director, officer, partrief, trustee, employee, of agent of any other Pefson, joint venture, trust or other 
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and 
reasonably incurred by him ot her in connection with the defense or settlement of the action or suit 
if he or she acted in good faith and in a mamrer which he of she reasonably believed to be in or hot 
opposed to the best interests of the Company. Indemnification may hot be made for any claim, 
issue or matter as.to winch such a persdri has been adjudged by a cpuft.of competent jinisdiction, 
after exhaustidn.df all appeals there.from, to be liable to the Comjpariy or for amounts paid in 

settiemerit to the .Company, unless .and oply to the.extent that the court in which the. action or suit 
was brought or other court of competent jurisdiction determines upon application that ih view of all 
the circumstances of the case, the person is fairly and reasonably entitled to irtdenniity for such 

expenses as the court deems proper.
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Section 3. Mandatory indemnification. To the extent that a Manager, Member, officer, 
erhployee 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 inderanifie.d by the Company against expenses, including 
attorneys' fees, actually arid 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 rriade 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 Metnber 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 muri be paid by the 

Company as they are incurred and in advance pf the final disposition of the action, suit or 
proceeding, upon receipt of an undertaking by dr on behalf pf the Manageri Member or officer to 
repay the amount if it is ultimately determined by a Coiul 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 Corhpariy other than Managers, 
Members or officers may be entitled under any contract or otherwise:

Section 6. Effect arid Continuation. The indemnification and advancement of expenses 
authorized in Or ordered by a court pursuant to Article XI. Sections 1 - 5. inclurive:

(A) Does riot exclude any other rights to which a person seeking irideranification or advaheeinent 
of expenses may be entitled under the Articles pf Organization or any limited liability Company 
agreement, vote of Members or disihterested 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 oh behalf of 

any Member, Manager pr.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.

(CV Notice of Indemnification and Advancement. Any indeihnificatioh 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.

('PI Repeal or Modification. Any repeal of modification of this Article XI by the Members of the 
Company shall not adversely affect any right of a Manager, Merabef, officer, einployee or agent of 
the Company existing hereurider at the tim.e of such repeal or rnOdification.

4>G
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ARTICLE Xn
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

Each Member, by his or its execution of this Agreement, hereby represents .arid w^^ts to, and 
agrees with, the Managers, the other Members and the Comply 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 .contrbl 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 inyestrnent.

Section 2. No Advertising. Such Member has not seen,, received, been presented ivith 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 investnient 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 arid agreements herein;

Section 6. No Obligation to Register. Such Member represents, warrant 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 Jurisdictlpn, or to 
assist such Member in complying with any exemption from fegistfation and qualification.

Section 7. No Disposition in Violation of Law. Without limiting the representations set forth 

above, and without limiting Article l2 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 untiI:(A) there is then in effect a registration statement under the Securities Act covering such 
proposed disposition and siich dispositibn 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

Page 19 of 28
DLOO 464

APPENDIX (PX)001492

8A.App.1670

8A.App.1670



Managers, such Member has furnished the Cornpany 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 of a perrait ifrom 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 ^sumptions which 
are subject to future conditions and events which are unpredictable and which may not be relied 

upon in making an investment decision.

ARTICLE XUI 

Preparation of Agreement.

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

(A) The Members have been advised by the Law Firm that a confliGt of interest 
would exist among the Members and the Company ;as the Law Firni is 

fepfesenting the Company and hot any individual members, Md

(B) The Mernbers 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 coimsel 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 
Lirnited Liability Company, have hereunto executed this Agreement as of the Effective Date first 
set forth above.
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Member;

M
oSj ^

Shawn Bidsal, Member 

CLA Properties, LLC

Benjamin Golshani, Manager 

Manager/Management:

/

Shawn Bidsal, Manager

Benjaniin Golshami, Manager
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TAX PROVISIONS

1.1 Capital Accounts.

EXHIBIT A

4.1.1 A single Capital Account shall be maintained for each Member (reg^dless 
of the class of Interests owned by such Member and reg^dless of the time or 
manner in which such Interests were acquired) in accordance with the capital 
accounting rules pf Section 704(b) of the Code, and the regulations there 

under (including without limitation Section 1.704-1 (b)(2)(iv) qf 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 tlie 
Member to the Company (including the amount of any Company 

liabilities that are assumed by siich Member other than in connection 
with distribution of Company property), (ii) the fair market value of 
property contributed by toe Member to toe Company (net of 
liabilities secured by such contributed property that under Section 

752 of the Code the Company is considered tp assume or take subject 
to), and (iii) allocations to the Member of Cornptoy 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 toe 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 Cornpany), (ii) the 
fair market value of property distributed to the Meinbefby toe 
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 toe 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 iteni thereof).

4.1.2 Where Section 704(c) of the Code applies to Company property or where 
Company property is revalued pursuant to paragraph (bX2)(iv)(t) of Section 
1.704-1 of toe Income Tax Regulations, each MCihber's Capital Account 
shall be adjusted in accordance wato paragraph (b)(2)(iv)(g) of Section 
1.704-1 of the Income Tax Regulatibns 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 rrianner in which the unrealized 
income, gain, loss and deduction inherent in such property (that has not been
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4.1.4

reflected in the Capital Account previously) would be allocated ^png 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.

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 7b4(b) of the Code and the regulations there 

under.

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 animal 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 emd the Income Tax Regulations there under, as 
implemented by Section 8.5 hereof, as applicable, shall be determined as fpHo.ws:

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

5.1.1.1 items of income, gaioi loss, deduction or credit (or items
thereof) shall be allocated among; the, members in proportion to their 
Percentage Interests as set forth in Exhibit “5” subject to the 

Preferred Allocation schedule contained m 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 allpcated 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 
limitatioh 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.hot 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 
Regulatioiis.

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 beilances in accord with their pro rata interests.

5.1.2 Allocations With Respect to Property Solely for tax purposes, in deteimihing 
each M^niber's allocable share of the taxable income or loss of the Company, 
depreciation, depletion, amortization and gaiii or loss vwth respect to any 
contributed property', or \vith respect to revalued property where the 

Company's proiperty 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 sanie 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 difFefehce between the 
adjusted basis of the property to the Meniber 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 Mirtinium Gain or 
Company Nonrecourse Debt Minimum Gain (as such terms, are defined in 
Sections 1.704-2(b) and 1.704-2(i)(2) ofthe Incorne Tax Regulations, but 
substituting the term "Company" for the teim "Partnership" as the context 
requires) during a Company toable year, then each Member shall be 
allocated items of Company iiicOme and gain for such year (and, if 
necessaty, for subsequent years) in the manner provided in Section 1.704-2 
of the Income Tax Regulations. This provision is intended tp be a "minimum 

gain chargeback" within the meaning of Sections 1.70.4-2(f) and 1.704- 
2(i)(4) ofthe Income Tax Regulations and shall be interpreted and 
implemented as therein provicied.

5.1.4 Qualified. Income Offset. Subject to the provisions of subsection 2.1.3. but 
otherSvise 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 balancej 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 iheorne, 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 iritended to be a "qualified income offset" within 

the rneaning 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 A. 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 siinilar provision now or hereafter in effect, ^y 
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. Irivestment tax creditswith 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 ihvestmerit 
credit required by Section 47 of the;Code shall be allocated to tlie.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 jprorated 

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 nuinber 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 sh^l, 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 hot Occurred.

5.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to 
Member nonrecourse debt witliin 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)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recoursediabilities of the Company, within the meaning of 

Section 1.752-2 of the Income Tax Regulationsj shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities.

5,1.11 State and Local Items. Items of incdrae, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall .be. allbeafed to and 

among the Members in a.manner consistent with the allocation of such items 
for federal income tax purposes in accordaiice 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 (dr item thereof) 
shall be kept under U.S. federal income fax accounting principles as applied to 

partnerships.

5.3 Tax Status and Returns.

5.3.1 Any provision hereof to the contrary nOtvyithstanding, 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 pr expand the obligations or liabilities of the Members.

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

5.3.3 Unless othervvise 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 hoiding the largest Percentage Interest, or if the Percentage 

Interests be equal, any Member shall be deemed to be the "Tax Matters
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Member." The Tax Maners Member shall be the "Tax Matters Pairtner" for 
U.S. federal income tax purposes.

,6^
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Member’s Percentage Interest 

Shawn Bidsal 50%

CL A Properties, LLC 50%

EXHIBIT B

Member’s Capital Condibutions 

$ 1,215,000(30% of capital)_ 

$2,834,250 (70%ofcapital)_

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 iheans tliat, stejp-by-step, cash is 
allocated and distributed in the following descending order of priority, until hp inpre cash rernains 
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 .fata based upon capital contributions.

Final Step. After the Third Step above, any remaining net profits of.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 Accoimts.

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 Distributipiis of Profits” refers to 
distributions generated from operations resulting in ordinary incoine in contrast to Cash 

Distributions arising from capital transactions or non-recuifing.ewhts siich as a sale of all 
or a substantial portion of the Company’s assets or cash out fin^cing.

JO
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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 Jime 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 #E0308622011-2; 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 p^ies 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 eimcndcd.

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 autliorized 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 haye die meanings set forth in Article, 
IV of this Agreement.
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Member shjall 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 Meriibership Interest in the Company shall be as set forth in Exhibit B.

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

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

The Limited Liability Company shall have and maintain a registered office in the State of 
Formation and a resident agent for service of process, who may be a natural person of said state 

whose business office is identical vnth the registered office, or a domestic corporation, or a 
corporation authorized to transact business within said State which has a business office identical 
wdth 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.

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

Section 02 Limited Liabilit}' Company Offices.

The Limited Liability Company may have such offices, anywhere udthin 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 tind 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 witing 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;

(ii) 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;

(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 wliich the Limited Liability Company 
is to be dissolved and its affairs wound up.

(f) The Limited Liability Company shall also keep fi-om 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 wdthin the State of 
Formation, they shall be at all times in such condition as to permit them to be 
delivered to any authorized person wdthin 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 III.
MEMBERS' MEETINGS AND DEADLOCK

Section 01 Place of Meetings.

AJl 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 
wthout a meeting if consents in writing setting forth tlie 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 tlie meeting unless, as to a particular matter, other or further 
notice is required by law, in which case such other or flirtlier 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 tlie 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 w'hen 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 tlie Minute Book of the 
Limited Liability Company.

Section 06 Waiver of Notice.

Whenever any notice is required to be given under the provisions of tliis Agreement, or the 
Articles of Organization of the Limited Liability Company or any law, a waiver thereof in wTiting 
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 tlie opening of the meeting.

Section 07 Presiding Officials.

Every meeting of tlie 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.

Page 5 of 28

CLA 00 33

APPENDIX (PX)001506

8A.App.1684

8A.App.1684



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 
attomey-in-fact. No proxy shall be valid after tlmee years fi'om tlie 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 wliich 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 fi'om 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 anj' Manager, Member or oificer 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

Agree to continue the business of the Company after a Dissolution Event;(B)

(C)

(D)

(E)

(F)

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.

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 
meetmg of such Members or committee by means of telephonic conference 
or similar communications equipment whereby all persons participating in 
tlie meeting can hear and speak to each other, and participation in a meeting 
in such manner shall constimte 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 ^y 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 niles, by one independent and impartial

6?
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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 part)^ intends to 
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to 
render his award within thirtj' (30) days followdng the conclusion of the arbitration hearing. The 
arbitrator shall not be empowered to award to any part)' any damages of the type not permitted to 
be recovered under this Agreement in coimection with any dispute between or among the parties 
arising out of or relating in any way to tliis 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 tliis 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 aind 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 “Memagers” 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 convenient to the discharge 

of the Management's duties under this Agreement.

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

Liability Company:

■fi<0
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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 
Liabilitj' 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 canydng 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 affimiative vote of ninety percent in Interest of the Members.

Article V.
MEMBERSfflP INTEREST

Section 01 Contribution to Capital.

Page 9 of 28 M
CLA 00 37

APPENDIX (PX)001510

8A.App.1688

8A.App.1688



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 
unaniinous 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 accoimt 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 
imanimous 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 tliat Member would otherwise be entitled.

A Substituted Menibef 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/lier assignor.

Section 3. 
Price.

Right of First Refusal for Sales of Interests bv Members. Pavment of Purchase

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 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 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
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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 Remaining Member(s) must provide the Offering Member the 
complete information of 2 MIA appraisers. Thp Offering Member must pick one of the appraisers to 
appraise the property and furnish a copy to ail 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) xO.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 Menribers, 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.

\o 6.-
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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 detemiining Members entitled to receive payment of any distribution 
of profits shall be tlie 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 Exliibit 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 thirt}' (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/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 biowledge 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.
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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 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 entitj' 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.
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 ch^ges 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 witli 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. Wlien 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 TfflS 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 waiyed 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 necessarj' for 
all Members to execute the same counterpart hereof

j. Definition of Words.

Wlierever in this agreement the term he/she is used, it shall be construed to mean also it's as 

pertains to a corporation member.

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

1. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification; Proceeding Other than by Company. The Company may 
mdemnify any person w'ho was or is a part}' 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 aniounts 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 maimer 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 tlie 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 part}' 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 indemnit}' 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. Mandafon' 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 persotmel of the Company other than Managers, 
Members or officers.may be entitled under any contract or otherwise.

Section 6. Effect and Continuation. The indemnifica:tion and advancement of expenses 
authorized in or ordered by a court pursuant to Article X, 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 X, Section 2 or for the 
advancement of expenses made pursuant to Section Article X. 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.

fCl Notice of Indemnification and Advancement. Any indemnification of, or advancement of 
expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with 
this Article X. 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 Aiticle 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 Xn
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, tire 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 witli respect to tlie 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 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.

Sections. No Registration of Units Such Member acknowledges that the Interests have not 
been registered imder 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 tlie
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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) Tlie 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 Golshani, Manager 

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager
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TAX PROVISIONS

1.1 Capital Accounts.

EXfflBIT A

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-l(b)(2)(iv) of the Income 
Tax Regulations). In general, under such rules, a Member's Capital Account 
shall be:

4.1.2

4.1.3

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 imder 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 amoimt 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).

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 tlie 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.

When Company property is distributed in kind (whether in connection wth 
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 inlierent in such property (that has not been
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4.1.4

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.

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 there 
under.

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 detenhined 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 witli 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 fortli in the preceding sentence shall be allocated as 
follows and in the followang 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 Mernbers' 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" wathin 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 anjdhing 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, tlien 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-l(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

Page 24 of 28

CLA 00 52

APPENDIX (PX)001525

8A.App.1703

8A.App.1703



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 tmy 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-l(b)(4)(ii) of the Income Tax Regulations or as otherwise provided by 
law. Investment tax credits wdth respect to any property shall be allocated to 
the Members pro rata in accordance witli 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 wliich 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)(l) of the Income Tax Regulations. Items of deduction and loss 
attributable to recourse liabilities of the Company, wthin the meaning of 
Section 1.752-2 of the Income Tax Regulations, shall be allocated among the 
Members in accordance with the ratio in which the Members share the 
economic risk of loss for such liabilities.

5.1.11 State and Local Items. Items of income, gain, loss, deduction, credit and tax 
preference for state and local income tax purposes shall be allocated to and 
among the Members in a manner consistent with tlie 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 tlie 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 Any provision hereof to tlie 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 Menibers.

5.3.2 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 tlie end of each calendar year, the Manager(s) shall 
prepare or cause to be prepared and delivered to each Member a report 
setting forth in reasonable detail the information with respect to the 
Company during such calendar year reasonably required to enable each 
Member to prepare his or its federal, state and local income tax returns in 
accordance with applicable law then prevailing.

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations there 
under, the cunent Manager(s), or if no Manager(s) shall have been elected, 
tlie Member holding the largest Percentage Interest, or if the Percentage 
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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Member’s Percentage Interest 

Shawn Bidsal 50%

CLA Properties, LLC 50%

EXHIBIT B

Member’s Capital Contributions 

$ 420,000 (30% of capital)_ 

$ 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-dowm 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 ShaviOi 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.
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SMITH & SHAPIRO
ATTOSNEYS AT LAW

James E. Shapiro, Esq.
ishapiro@smi(hshapin.cam

July 7,2017

Via Hr.st class U.S. Mail ’& certified U.S. Mail to:

CLA Properties, LLC 
Attn: Benjamin Golshani 
2801 S. Main SL 
Los Angeles, CA 90007

PvE: Green Valley Commerce, 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 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 Interest 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,

cc: Shawn Bidsal

SMITH & SHAPIRO, PLLC

EXHIBIT NO.,

J.W. SEID
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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:

I looked over the Operating Agreement and your tax returns. I 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.

unenng Member means me member wno oners to purcnase me Memoersnip imerestis; 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 Member(s) that he or it

is ready, willing and able to purchase the Remaining Members’ Interests for a price the Offering

XJImmA
exhibit no
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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 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) xO.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 Members) 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
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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: Green Valley Commerce, 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 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 the agreement, 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

Benj^in Golshani, Manager

cc: Janies E. Shapiro, Esq.
Smith & Shapiro
2520 St. Rose Parkway, Suite 220 

Henderson, NV 89074

EXHIBIT NOrSlZ 
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James E. Shapiro, Esq.
jshapiro@smithshapiro.com

August 5, 2017

SMITH & SHAPIRO
ATTORMCYS AT LAV/

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 Membership Interest in 

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 

/s/James E. Shapiro 

James E. Shapiro, Esq.

cc: Shawn Bidsal

siiiitUslinpiracom

^
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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

James Shapiro, Esq.

Via email only

Re; Green Valley Commerce LLC (“GVC”) Sale Process

EXHIBIT 

J.W. SEID

Dear Jim: Please be advised that I 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, I 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 jts 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 Merhber shall be obiigated to, sell his or its Member 
Interests to the remaining Member(s).

I 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 therr)) can request to establish FMV based on 
the following, procedure. The Remaining Member(s) m.ust providq the Offering l^em.ber the 
complete information of 2 M.IA appraisers. The .Offering Member must.pick one 6f the appraisers to 
appraise the property and furnish a copy to all Menibefs. 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 propertyrand 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 foregoing paragraph reinforces that it was CLA Properties as the “Remaining
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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
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1/8/2018 (9 unread) - wcico@yahoo.com - att.net Mail

David LeGrand <dgllawyer@hotmail.com> 

To Shawn Bidsal Benjamin Gholshani

05/14/13 at 9:17 AM

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 I 
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.

exhibit no. 22
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1/8/2018 (9 unread) - wcico@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 constitute an electronic 
signature, electronic transaction or non -paper transaction under any 
applicable law.

jX^rfAvycl
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1/8/2018 (9 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, I will take care of GV.

Ben

From: David LeGrand [mailto:dgllawyer@hotmaii.com]
Sent: Monday, May 20, 2013 8:47 AM 
To: 'Ben'
Subject: RE: Revised OPAGs

Thanks Ben. I was working on another OPAG for another client with same 
issue, so I cut in the language to assist your discussions.

I 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 law.

I exhibit NO.ii2^1
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1/8/2018 (9 unread) - wcico@yahoo.com - att.net Mail

06/05/13 at 11-.38 AM

David LeGrand <dgllawyer@hotmail.com>

To Benjamin Gholshani Shawn Bidsal

Gents; attached please find invoice.

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.

Invoice-M..doc

U/^roynol
EXHIBIT no-22 
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1/8/2018 (9 unread) - wcico@yahoo.com - alLnet 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 I was to 
use as a base document. This revised version is based on the GVC OPAG 
that has Ben's language on buy sell.

I am attaching that document as well, 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.

I 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 constitute an electronic 
signature, electronic transaction or non -paper transaction under any 
applicable law.

2 Attachments View all ; Download all
Mission S...doc

GVC-OPA..

EXHIBIT m3% 

J.W. SOD_______

https://mail.yahoo.eom///mail
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OPERATING AGREEMENT

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 15. 20134- (“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 A+tides of Organization (the "Articles of Oi=ganization") 
pursuant to -the Nevada—Limited—Liabd+ty^Company Act, as Filing entity //E0308602011 0 
WHEREAS, on about May 26. 2013. Beniamin Golshani 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 E02419920I3-4:: 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.
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Management and Manager(s) shall be deemed to have the meanings set forth in Article, 
IV 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 II.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.

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

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

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.
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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;

(ii) 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;

(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, 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
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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 III.
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 (lO) 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) adopt clerical or ministerial amendments to this Agreement and

(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”\

agree to continue the business of the Company after a Dissolution Event;(B)

(C)

(D)

(E)

(F)

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.

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)
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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;

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

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

Interest of the Members.

Section 03 Removal.

Subject to Article IX hereof: The Managers may be removed or discharged by the
Members whenever in their judgment the best interests of the Limited Liability Company would be 
served thereby upon the affirmative vote of ninety percent in Interest of the Members.

Article V.

MEMBERSHIP INTEREST
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Section 01 Contribution to Capital.

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

Section 02 Transfer or Assignment of Membership Interest.

A Member's interest in the Limited Liability Company is personal property. Except as 
otherwise provided in this Agreement, a Member's interest may be transferred or assigned. If the 
other (non-transferring) Members of the Limited Liability Company other than the Member 
proposing to dispose of 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. 
Price.

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

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) xO.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.
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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.

Section?.
Member.

Option of Members to Purchase Interest of Deceased or Dissolved

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.

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.
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k. Membership.

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

l. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful.

Section 2. Indemnification: Proceedine 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 I - 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.

CDI 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 eeonomic risk of his or 
its investment in the Company, including the total loss thereof

Sections. 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 qualifieation.

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.

FN 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

Benjamin Gholshami, Manager 

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager
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TAX PROVISIONS

1.1 Capital Accounts.

EXHIBIT A

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-l(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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4.1.4

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.

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.

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

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

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

5.3.2 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.

5.3.3 Unless otherwise provided by the Code or the Income Tax Regulations 
thereunder, the current Manager(s), or if no Manager(s) shall have been 
elected, the Member holding the largest Percentage Interest, or if the 
Percentage Interests be equal, any Member shall be deemed to be the "Tax
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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 29

APPENDIX (PX)001568

8A.App.1746

8A.App.1746



EXHIBIT B

Member's PeiGentage Interest- Member’s Capital CeHtributions

Shawn Bidsal- -^0%-

€L;A-P-ropert-ies, LLC- -70%-

P-R-E-F-ER-R-E-EMlLLOGA-T-ION AND-PIS-TRIBUTtON-SGHEDUbE
C-ash-Pistr-ibwtk)ns from-eapkal transaetions shall be distr-tbHjted per the following method- between 
the members of the LLC. Upon any-refinancing eventi-and-upen-the-sa^e^ef Company asset, cash-^ 
distributed according to-a-^tep down-Allocation.” Step dewn 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 dcw'n Allocation-UH

First Step, payment of-all current expeiwes and/or-liabilities-ef the Company;

Second Step, to pay in full any outstanding loans (unless distributien is the result of a 
refinanee) held with4'mancial institutions or an^'-eempany-loans made from-Maftager(s)-er 

Member(s).

Third Step, to pay eac-h Member an amount sufficient to bring their capital accounts to zero, 
pre-rata-based upon capital contributions.

--------- Final Step, After the Third Step above, any remaining net profits or excess cash from sale or
refinanee shall -be-d-istributed-te-the Members fiftj^rcent (50%) -te Shawn Bidsai-and-fifty 
p&reen^50%) to CLA Properties, EE€t

■Losses shall-be-allocated-aeeerding-to-Capital Aceeunt-Sr

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

It-is the-express intenTof the parties that “Gash Disributions of Profits” refers to 
d-ist-i-i-butions generated from operations resulting in-ordinary income in contrast to Cash 
&istr4butions arising from capital transactions or non recurring-events such-as a sale of all 
or-a substantial portien of the Company-^-assets or-a cash out financing.

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-bv-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 
MemberCsV

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 (SPyol 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

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 I.
DEFINITIONS

Section 01 Deflned 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 111 of this 
Agreement.

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

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

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

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

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

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

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

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Section 01 Registered Office and Registered Agent.

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

The resident agent shall be appointed by the Member Manager.

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

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

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;

(ii) 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;

(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, 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

Page 3 of 28

APPENDIX (PX)001573

8A.App.1751

8A.App.1751



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 III.
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 (lO) 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) shalj 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”\

agree to continue the business of the Company after a Dissolution Event;(B)

(C)

(D)

(E)

(F)

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.

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. 
Price.

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

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 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,
(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) xO.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?.
Member.

Option of Members to Purchase Interest of Deceased or Dissolved

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.

Artiole-VlT

DISTRIBUTION OF PROFITS

_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.

SeetieR-OSSection 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 At.

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-OSSection 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.

AftlGle VII.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;

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

AFtiele-VHf 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.

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.

1. Tax Provisions.

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

ARTICLE XI
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification: Proceeding Other than by Company. The Company may 
indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, except an action by or in the right of the Company, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving 
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee, 
employee or agent of any other Person, joint venture, trust or other enterprise, against expenses, 
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably 
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good 
faith and in a manner which he or she reasonably believed to be in or not opposed to the best 
interests of the Company, and, with respect to any criminal action or proceeding, had no reasonable 
cause to believe his or her conduct was unlawful. The termination of any action, suit or proceeding 
by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, does 
not, of itself, create a presumption that the person did not act in good faith and in a manner which 
he or she reasonably believed to be in or not opposed to the best interests of the Company, and that, 
with respect to any criminal action or proceeding, he or she had reasonable cause to believe that his 
or her conduct was unlawful.

Section 2. Indemnification: Proceeding by Company. The Company may indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action or suit by or in the right of the Company to procure a judgment in its favor by 
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the 
Company, or is or was serving at the request of the Company as a manager, member, shareholder, 
director, officer, partner, trustee, employee or agent of any other Person, joint venture, trust or other 
enterprise against expenses, including amounts paid in settlement and attorneys' fees actually and 
reasonably incurred by him or her in connection with the defense or settlement of the action or suit 
if he or she acted in good faith and in a manner which he or she reasonably believed to be in or not 
opposed to the best interests of the Company. Indemnification may not be made for any claim, 
issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, 
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in 
settlement to the Company, unless and only to the extent that the court in which the action or suit 
was brought or other court of competent jurisdiction determines upon application that in view of all 
the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such 
expenses as the court deems proper.
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Section 3. Mandatory Indemnification. To the extent that a Manager, Member, officer, 
employee or agent of the Company has been successful on the merits or otherwise in defense of any 
action, suit or proceeding described in Article XI, Sections 1 and 2. or in defense of any claim, 
issue or matter therein, he or she must be indemnified by the Company against expenses, including 
attorneys' fees, actually and reasonably incurred by him or her in connection with the defense.

Section 4, Authorization of Indemnification. Any indemnification under Article XI, Sections 
1 and 2. unless ordered by a court or advanced pursuant to Section 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.

(0 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.

(PI 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 Reeister. 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 eounsel 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

Benjamin Gholshami, Manager 

Manager/Management:

Shawn Bidsal, Manager

Benjamin Golshami, Manager
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TAX PROVISIONS

1.1 Capital Acco u n ts.

EXHIBIT A

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-l(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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4.1.4

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.

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.

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

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

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

5.3.2 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.

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

Member’s Percentage Interest Member’s Capital Contributions

Shawn Bidsal 30% $

CLA Properties, LLC 70% $

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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OPERATING AGREEMENT 

Of

Mission Square, LLG 
a Nevada Uinited iiabiiity 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 
“Lirriited Liability Company”) and the undersigned Member and Manager of the Company. 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 Golshani 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, THEREFORE, in consideration of the premises, the pfpvisiphs and the respective 
agreements hereinalTter set forth and for other good and valuable consideratipn, the parties hereto do 
hereby agree to tire following terms and conditions of this Agreement for the admihistratidh 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 1.3 of Article III of this 

Agreement.

Agreement shall be deemed to mean, this Operating Agieement of tlris 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 Forrnation.

Limited Liability Company shall be deemed to mean Mission Square, LLC a Nevada 
Limited Liability Compaiiy organized pursuant of die laws of the Staite of Formation.

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

Company.

Membership Interest shall mean, with respect to a Member the perceritage of ownership 
interest in the Company of such Member (may also be referred to as luterest). jEach Member'^ 
percentage of Membership Ihlefest 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 Cofiipany, limited liability limited partnership, joint venture, 
association, joint stock company, bank, trust, estate, unincorporated organization, any federal, state, 
county or municipal government (dr any agency or political subdivision thereof), endowment fund 
or any other form of entity.

State of Formation shall mean the State of Nevada.

Article II.
OFFICES AND RECORDS

Seetloti 01 Registered Office and Registered Agent.

The Limited Liability Company shall have and; inarntain a registered, office, in the Slate, of 
Formation and a resident agent for service of process, who may be a hatufal persph of said state 

whose business office is identical with the registered office, dr a domestic corporation, or a 
corporation authorized to transact business withiii said State, which has a. business office identical 
with the registered office, or itself which has a business, office identical with the regisfered office 
and is permitted by said state to act as a registered agent/office witliin said state.

The resident agent shall be appointed by the Member Manager.

The Ideation 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 itiay 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 pr offices of the Limited Liability Company may be fixed and so designated 

fi-om time to time by the Management.

Section 03 Records.
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The Limited Liability Company shalj continupusly maintain at its registered office, or at 
such other place as may by autliorized pursuit 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 aiphabetical order;

(b) A copy of the filed Articles of Organization and all amendments thereto, 
together with execiited 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 \yi-itten operating agreement and of any financial 
statements of the Limited Liability Company for the three (3) most recent yeais;

(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;

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

(iii) Any right of a Member to receive, or of a Manager to m.ake, distiibutions 

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 tp time such other or 
additional records, statements, lists, and infoimatioh as may be required by law.

(g) If any of the above said records under Section 3 me not kept within the State of 

Formation, they shall be at all times in such condition as to peimit them to be 
delivered to any authorized person within tliree (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 of other agent. Each Member shall 
have the right during the usual hours of biisiness to inspect for any proper puipose. A proper 
purpose shall mean a puipose reasonably related tp 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 tlie. right of inspection, the 
demand under path 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 Mernber,
/

Article III.
MEMBERS' MEETINGS

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 deteimined, 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 wilting by all of the Members entitled to yote thereat.

Section 02 Annual Meetings.

An Aiuiual 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.t.iitie and place on the next day is a fiili 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 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 tlie Members entitled to vote with respect to the subject matter thereof

Section 05 Notice.

Written notice of each meeting of the MemberSj 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 otlier electronic transmission, with all charges prepaid, addressed to 
each Member at the address of such Member appearing bn the boolcs of the Limited Liability 
Company or more recently given by the Member to the Limited Liability Company for the puippse 
of notice.

If no address for a Member appears on the Limited Liability Company's books, nptice.shall 
be deemed to have been propeily given to Such Me2nber 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 Cbnipany.

If notice addressed to a Member at the address of such Member appe^ing on the books of 
the Limited Liability Company is returned to the Limited Liability Comprmy by the United States 
Postal Service niariced to indicate that the United States Postal Service is unable to deliver the 

notice to tlie . Member at such address, all fliture 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 
demarid of die 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 arid/pr the Liniited Liability Company vyith .ah official riiailirig 

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 nptice 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 pr 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 tlie equivalent to tlie giving of such notice.

To the extent provided by law, attendance at any meeting shall constimte 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.

Eveiy 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, flmher, the Members at any meeting, 
by a majority vote of Members represented thereat, and notwitlistanding 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 Liabiiit>' Company. The Manager(s) shall hold such office until the next 
Annual Meeting of Members or until the Manager resigns oris 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 Memibers,.a majority of the Members present, in person or by proxy, 
shall constitute a quorum for the. trahsactid.fi of busihess, unless a greater number as to ^y 
particular riiatter’is required by law, tiie Articles of Organization or this Agreement, and the act of a 
majority of the Members present at any meeting at which tliere 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 adjoununent 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 
attorneyrin-fact. No proxy shall be valid after thite years firom 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 
Lunited Liability Company which is regisfei-ed in his/her name on the books of the Limited 
Liability Company, as the amount of such .capital is adjusted fi'om time to time to properly reflect 
any additional contributions to Or withdrawals from capital by the Meniber.

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

(A) adopt clerical dr 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 tlie Member Interests shall be required to:

(A) alter the Preferred Allocations provided fdran Exhibit *‘B”;

(B) agree to continue the business of the Company after a Dissplutipn Event;

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

(P) autliprize 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 Conipany, or any 
Cominittee thereof established by the Management, inay participate in a 
meeting of such Members or committee by means of telephonic conference 

or similar, conutiuhicatiohs 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.

Article IV. 
MANAGEMENT

Section 01 Management.

Unless prohibited, by law and subject to the terms and conditions of this Agreement 
(including without limitation the teims 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 mpst be Members (or in 
case a rnertiber is a legal entity spch as limited liability company, the managiiig member of such 
entity) 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.
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Subject to the terms and conditions of Article IX hereip, Management shall have all the 

rights and powers as are conferi'ed 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 ihay 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 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 arid pay all legal, accounting,, independent financial consulting, 
litigation, arid .other fees, and expenses as. tlie Manageinent rnay deem, necessary 
or appropriate for .carrying on and performing the; powers and autliorities herein 

conferred.

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

documents;

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

(g) To take such other action as the Manageriient deems necessary arid appropriate 

to carry out the purposes of the Limited Liability Coriipany or this Agreement; 
and

(h) Manager shall riot pledge, mortgage, sell or transfer any assets of the Limited 
Liability Coriipany without file affiimatiye vote of at least ninety percent in 

Interest of the Members.

Section 03 Removal.
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Subject to Article IX hereof: The Managers may be removed or disch^ged by the
Members whenever jn tlieir jud^ent 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.

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 
unanirnous consent of the Members, oAer forms of contributioris to capital of a Limited Liability 

company authorized by law may he authorized or approved. UpOn receipt of the total amount of the 
coritribution to capital, the contribution shall be declared and taken to. be. full paid and not liable to 

fiu-ther 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 detehhined by the 
unanimous approval pf Merribers.

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 (hon-transfen-ing) Members of the Limited Liability Company other than the Member 
proposing to dispose of his/her interest do hot approve of the proposed , transfer or assignment by 
imanimous written consent, the transferee of the Member's interest has no right to participate in the 

management of the. business and affairs pf tlie 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 reaim 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 Linrited Liability Company by the affirmative vote pf at least ninety percent in 
Interest of the members. The Substituted Member shall haye all tlie rights and. powers and is subject 
to all the restrictions and. liabilities pf his/her assignor, except that the substitution of the assignee 

does npt release the assignor from liability to the Company under this Agreement.

Section 3. 
Price.

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

The payment of the purchase price shall be in cash, 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 shall apply.

Section 4.1 Definitions
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Offering Member means the mernber vyho offers to purchase the Menribership Interest(s) of the 
Remaining Member(s). “Remaining Members" means the Members who received ah offer (from 
Offering Member) to sell their shares.
"GOP" means "cost of purchase" as it specified in the escrow closing statement at the time of 
purchase of.each proper^ bvyoed by the Company.
"Se/lei"' 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 
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 the Remaining Memb.er(s), withiri 30 days of 
receiving the offer, the Remaining Mernbers (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 orie of the. appraisers to 
appraise the property owned by this LLC 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 within 2 weeks. The Remaining Members must pick orie of the appraisers to appraise 
the property and furnish a copy to all Members. The niedium of these 2 appraisals constitute the 
fair market value of the property which is called (FMV).

After the determination of the (FMV), The Offering Member has the option to offer to purchase the 
Reniaining 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 Remaihirig Member(s) shall have 30 days within which to respond in vyriting to the Offering Member by 
either

(i) accepting the Offering Member's purchase offer, or,
(ii) rejecting the purchase offer and making a counteroffer tp purchase the interest of the 

Offering Member based upon the .same fair niarket value (FMV) according tp the following 
formula.

(FMV - COP) xO.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 sarhe 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 dr 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 shalj be deemed to constitute an acceptance of the Offering Member.

Section 5. Return of .Contributions to. Capital.
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Return to a Member of his/her contribution to capital shall be as determined .and permitted 
by law and this Agreemerif..

Section 6. Addition of New Members.

A new Member may b.e admitted into the Company only upon consent of at. least ninety 
percent in Interest of the Members. The amount of Capital .Coiitributibn which must be made by a 

new Member shall be determined by the vote of all existing Members.

A hew Member shall not be deemed admitted into the Company mitil the Capital 
Contribution required of siich person has been made and such person has become a patty to tliis 

agreement.

Section?.
Member.

Ontion of Members to Purchase Interest of Deceased or Dissolved

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(deteimined 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 FROEITS

Section 8. Qualiflcatiohs 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, tliat all 
distributions shall in accordance with Exhibit B, attached hereto arid iricoiporated by reference 
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 payihent 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 retiim of contribution to 
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by 

law.

Section 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 Members oh account 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 the applicable law, the payment of distributions of profit 
shall be within thirty (30) days of after tlie 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 Membersliii) Interest or the Certificate). Upon the 
execution of this A^eement and the payment, of a Capital Contributioii 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 bolder of tlie Membership Interest set forth therein.

Section 02 Transfer of Certificate of Interest.

A Membership Interest which is transferred in accordance with the teims 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 s.uch 
interest shall have been surrendered to the Company and cmicelled and a replacement Certificate 

issued to the assignee of such Interest in accordance with such procedures as the Manageihent may 

establish. The management shall issue to the transferring Member a new Certificate representing 
the Membership Interest not being transfeired 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;
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(b) requests the issuance of a hew Certificate before the Company has notice that the 
Certificate has been acquired, by a purchaser for value in good, faith and without 
notice of ah adverse claim;

(g) 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 Ijefore 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 conhary in the Articles of Organization or this 
Agreement,, but subject to Article IX hereof, ih .no event shall the Articles of Organization be 
amended without, the vote of Members repf.esentirig at least; ninety percent (90?/p). of the Meinbers 

Interests.

Section 02 Amendment, Etc. of Operatihg.Agreement.

This A.greement 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.

Intentionally omitted.

Article VIII

Article IX

COVENANTS WITH RESPECT TO. INDEBTEDNESS.
OPERATIONS. AND FUNDAMENTAL CHANGES

I

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

Section 01 Title to Conipany Property'.

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

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

The bankruptcy, death, dissolution, liquidation, termination or adjudication of 
incompetency of a Member shall not cause the termination Or dissOludon.of tlie Company and the 

business of the Company shall continue; Upon any such Occuitence, the trustee, receiver, executor, 
administrator, committee, guardian dir conservator of such Member shall haye 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 of conservator of any Conipany 
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.
MiSCELLAmOUS

a. Fiscal Year;

The Members shall have the paramount povver to fix, and from time to tinie, to change, the 
Fiscal Year of the Limited Liability Compahy. Ih 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) calendar 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 ahy time during the 
Fiscal Year tlien ended an unaudited statement of assets, liabilities and Goritributiqns.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 shaft mail or otherwise deliver to each Member an 
unaudited report providing iiarrative and sumniary financial information with respect to the Limited 
Liability Company. Annually, the Manager shalf cause appropriate federal and applicable state tax 

returns to be prepared and filed.. The Manager shall mail dr otlierwise 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 by an 
additional 30 days 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 managemeht reports, 
bank statements, cancelled checks, invoices, purchase orders, check ledgers, savings accounts, 
investment accounts, and checkbooks, whether electronic or paper, provided such Member 
complies with Article II, Section 4.
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c. Events Requiring, Dissolution.

The following, events shall, require dissolution winding up the affairs of the Limited 

Liability Company:

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

d. Choice of Law.

IN ALL RESPECTS THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED 

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

WRITTEN AGREEMENT.

e. Severability.

If any of the provisions of this Agreement shall contravene or be held invalid or 
unenforeeable, the affected provision or provisions of this. Agreement shall be construed or 
restricted in its or their application only to the extent necessary to pennit 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 tliis 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 tire waiver was given.

h. Captions.

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

i. Counterparts.
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This Agreement may be executed in several counteipaits, each of winch .shall be deemed an 
original but ail of which shall .constitute one and the same instrument. It; shall not be necessaty for 

all Members tO execute the same counterpart hereof.

j. Definitipn of Words,

Wlierever in this agreement the terhi he/she is used,, it shall be cpnstfued.to mean also it's as 

pertains to a corporation member.

k. Membership.

A corporation,, partnership, limited liability company, limited liability partnership or 

individual may be a Member of this Limited Liability Company.

l. Tax Provisions.

The provisions of Exhibit A, attached hereto ai'e incorporated by reference as if fully 

rewritten herein.

ARTICLE XI
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification: Proceeding Other than by CbmpahV. The Company may 
indemnify any person who was or is a party or is tlireateried to be made a party to any tlit'eatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative Or 
investigative, except ah action by or in tlie right of the. Company,, by reason of the fact that he or 
she is or was a Manager, Member, officer, employee or agent of tlie Compariy, .or is or was serving 
at the request of the Company as a manager, member, shareholder, director. Officer, partner, tfiirtee, 
employee or agent of any other Person, joint venture, tilist or other enterprise, against expenses, 
including attorneys' fees, judgments, fihes.and ainOunts paid itr settlement actudly aiid.reasonably 
incun-ed by him or her in connection with the actioiij-suit or proceeding, if he pr she acted in good 
faith and in a maimer 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 rio rea.soriable 
cause to believe his or her coriduct 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 mamier 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. IhdemnifTcafion; Proceeding by Company. The Company may indemnify any 
person who was or is a party or is threatened io be made a party to any threatehed, pending or 
completed action or suit by or in the right of the Company to procure a judgment in its faybr by 
reason of the fact that he or she is or was a Manager, Member, officer, einplOyee or agent of the 
Company, or is or was serving, at the request of the (Company .as a manager, itieniber, 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
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reasonably incurred by him or her in connection with tlie defense or settlement of the action or suit 
if he or she acted in good faith and in a mariner which he or she reasonably believed to be in or not 
opposed to the best interests of the. Company. Indernnificatio.ii may not be inade for any claim, 
issue or matter as to which such a person has been adjudged by a court of compeferit jurisdiction, 
after exliaustion of all appeals therefrom, to be liable to the Company dr 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 determihes. upon application that in view of all 
the circumstances of the case, the person is fairly and feaspnably entitled to indemnity for such 
expenses as the court deems proper.

Section 3. Mahdatdn' 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 inciiri-ed by him or her in connection with the defense,

Section 4. Authorization of Indemhillchtion. Any indemnification under j^icle XI, Sections 
1 arid 2. unless, ordered by a cp.iut or adyanced pursuit to Section 5. may be made by the 

Company only as authorized in the specific case upon a determination tliat.mdeninification 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 cdiihsel selected by the .Manager in a 

written opinion.

Section 5. Mandatory Advancement of E.\pcnscs. 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 disposi tion of the action, suit or 
proceeding, upon receipt of an undertaking by or on behalf .of tlie Manager, Member or officer to 

repay the amount if it is ultimately deterhimed 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 comt 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 rnay be entitled under the Aiticles of Organization or any limited liability corhpany 
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.o.r her office, ex.cept 
that indemnification, unless ordered by a court pursuant to Article XI, Section i2 or for the 
advancement of expenses made pursuant to Section Article XL may not be made to or oh 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 loiowing violation of the. law and Was material to the 

cause of action.

'§,(5=-
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(B) Continues for a persori who has ceased to he a Member, Manager,, officer, employee or agent 
and inures to the benefit of his or her heirs, executors and administrators.

fC) Notice of Indemnification and Advancement. Any indemnification of, or a,dyancernent of 
expenses to, a Manager, Member, officer, employee or agent of the Cofnpany iri 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 modificatipn 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 Compariy 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 •vyarrants to, and 
agrees witli, the Managers, the other. Members and tlie Company as follows:

Section L Pre-existing Relationship or Experience, (i) Such Member has a preexisting 
personal or business relationship with the Company or one dr more of its, officers or control persons 
or (ii) by reason of liis or its business or financial experience, or by reason of the. business or 
financial experience of his Or its firiancial advisor \yho is unaffiliated with and vyho is hot 
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 ah investment in tlie 
Company and of protecting his or its own interests in connection with tliis 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 forni 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 tlie. 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 
Cbmpahy aiid the Managers are under no obligation to register or quhli^; the. Interests under the
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Securities Act or under any- state securities law or under the laws of other jurisdiction, or to
E^sist such Member in complying with.My exemptiphfrPm registration and qualification.

Section 7. No Disnosition in Violation of Law. Witliout limiting the representations set forth 
above, and without limiting Article 12 of this A^eement. such Member will not make ariy 
dispositiori of all or.ariy 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 tlie 

foregoing, each Member agrees not to make any disposition of all or any part of the Interes ts 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 tlie Company with a detailed statement of 
the circumstances surro.unding the proposed disposition, and if reasonably requested by the 

Managers, such Member has furnished the Company with a written opinion of legal counsel, 
reasonably satisfactory to the Company, that such disposition will not require registration of any 
securities under the Securities Act or the consent of or a permit from appropriate authorities under 
any applicable state securities law or under the laws of any other jurisdiction.

Section 8. Financial Estimate and Projections. That it understands that all projections and 
financial or other materials which it may have been furnished are not based on historical operating 
results, because:np reliable results exist, and are based only upon estirhates and assumptions which 
are subject to fiiture Conditions and events, which are unpredictable and; which may not be:relied 

upon in maldng an investrtient decision.'

ARTICLE XIII 

Preparation of Agreement.

Section 1. This Agreement has been prepai'ed 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 qf interest 
would exist among the Members and the Company as the Law Firm is 
representing the Company and not any ihdiyidual members, and

(B) The Members haye been advised by the Law Firm tp 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

(P) The Law Fum has. not given any advice or made any. representations to the 
Members with respect to any consequences of this Agreement; arid

(E) The Members have been advised that the terms arid provisions of this 
Agreement may have tax consequences and the Members have been advised 

by tlie Law Firm to seek independent counsel with respect thereto; and

Page 19 of 27

CLA 00 78

APPENDIX (PX)001617

8A.App.1795

8A.App.1795



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

IN WITNESS WHEREOF, the undersigried, being the Members of the above-named 
Limited Liability Company, have hereunto executed this Agreerhent as of the Effective. Date first 
set forth above.

Member:

Shav\Ti Bidsal, Member

Benjainin Golshani, Member

Manager/Management;

f'
Shawn Bidsal, Manager

________________Benjamin Golshani, Manager
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TAX PROVISIONS
EXiilBITA

1.1 Canital Accounts.

4.1.1 A single Capital Account shall be maintained'.for each Mbraber (regardless 

of the class of Interests oy/ned 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-l(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 prOpertjO, (ii) the. fair market value of 
property contributed by the lylemher to the Cqrnpany (net of 

liabilities secured by such contributed propeity that under Section 
752 of the Code the Cpnipany is considered to assume or fake subject 
to), and (iii) allocations to the Member of Company incpme and gain 
(or item thereof), including income and gain exempt from tax; and

4.1.1.2 decreased by (i) the amount of mpriey 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 Cbmpahy), (ii)..the 
fair market value of property dishibute^ to the Member by the 

Company (neit of liabilities secm:ed 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 propeity or where 
Company property is revalued pursuant to paragraph (b)(2)(iv)(t) of Section 
1.704-1 of the'Income Tax Regulations, e.ach 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 Wlien Company property is distributed in kind (whether in coimection with 
liquidation and dissolution or otherwise), the Capital Accbuhts of the 
Members shall first be.adjhistedlp reflect the matuier in which the unrealized 
income,.gain, loss and deductibn inlierent in such property (that has not.been
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4.1.4

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

The Members shall direct the Company's acGountants to make.dl necessary 
adj ustments in each Member's Capital Account as required by the capital 
.accounting rules of Section 704(b) of the Code and the regulations 

thereunder.

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 inepme 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 asTollows:

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

5.1.1. i items of income, gain, loss, deduction or. credit (pr items
thereof) shall be allocated among the meinbers in proportion to tlieir 
Percentage Interests as set forth'm Exhibit “E’\ subject to the 
Preferred Allocation schedule contained in Exhibit “B”, except that 
items of loss or deduction allocated to any Meniber pursuant to this 

Section 2.1 with respect to any taxable yeai- shall riot 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 iii 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 tlie following order of priority:

5.1.1.1.1 first, to tliose Members -who would not be subject to 
such limitation, in proportion to their Percentage Interests, 
subject to the Preferred Allocation schedule contained in 

Exhibit and

5.1.1.1.2 second, any remaining amount to the Members in the 
marmer required by the Clode and income. Tax 

Regulations.

Subject to die provisions of subsections 2.1:2-2.1.11. inclusive, of this 
Agreement, the items specified in this Section I.l shall be allocated to the
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Members as necessaiy to eliminate any deficit Capital Account balances and 
thereafter to bring the relationship ainprig 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 detemiining 
eacli lylember'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.fs 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, iii 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 ofthe. 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. Notv'itlistahding anydbihg to the. contrary in this 
Section 2.1, if there is 'a net decrease i n Cprapmiy .Minimum Gain or 
Cbihpahy Nbmecourse Debt Minimum Gain (as such terms .are. defined in 
Sections 1.704-2(b) and 1.704-2(i)(2) ofthe Income Tax Regulations, but 
substitutihg.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 ahd gain for such year (and, if 
necessary, for subsequent.years) in the manner provided in Section 1.704-2 
ofthe Income Tax.Regiilations. This provision is intended to .be .a "minimum, 
gain chmrgeback" within the meaning of Sections 1.704-2(f) aiid 1.704- 
2(0(4) of the Income Tax Regulations arid shall be inteipreted and 

implemented as therein provided.

5.1.4 Qualified Income Offset. Subject to the provisions qf subsection 2.1.3. but 
otherwise notwithstanding anything to the contiary in this Section 2.1. if any 
Member's Capital Account has a deficit balance, in excess of such Member's, 
obligation to restore liis or its Capital Account balance, computed, in 

accordance with the rules of paragraph (b)(2)(ii)(d) of Section 1.704-1 ofthe 

Income Tax Regulations, then sufficient amounts of income and gain 
(consisting of a pro rata portion of each item of Company inconie, including 
gross income, and gain for such year) shall be allocated to such Member in 

an amourit and manner sufficient to eliminate siich deficit as quickly as 
possible. This provision is intended to be a "qualified ihcome .offset" within 
the meaning of Section 1.704-1 (b)(2)(ii)(d) of the Income Tax Regulations 

and shall be inteipreted 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. incliisivei of this Agfeethent, gain 
recognized (or deemed recognized under the provisions hereof) upon foe sale
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dr 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. reco^i?e incpme as a 
result'of any loans pursuant to the rules of Sections 1272,1273,. 1274,7872 
or 482 of the Code, or any similar proyision now or hereafter in effect, any 
corresponding resulting deduction of the Company shall be allocated to the 
Member who is charged with the ihcorne. 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 tire 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 no w or hereafter in effect, 
such income shall be allocated to the Member who is entitled to any 
correspondiiig 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. Inyesunent tax credits with respect to aiiy 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 tlie 

time such propeity is placed in service. Recapture of any investment tax 
credit required by Section 47 of the Code shall be allocated tO the Members 
in tlie 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 otheiwise required by law, .if the prbp.Qrtiohate interests of 
the Members of the Company are changed during any taxable year, all items 
to be allo.cated to the Members for such entire taxable year shall be prorated 

on the basis of the portion of such taxable year which precedes each siich 
change and the portion of such taxable year oh 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.tp tlie Members in the 
manner in which such items aie 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 pmsuant 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 allocation.s of income or gain 
under subsection 2.1.3 or 2.1.4 hereof had not occurred.

5.1.10 Konrecourse and Recourse Debt. Items of deduction and. loss attributable to 
Member nonrecourse debt withih 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)(l) of the income Tax Regulations. Items Of deduction and loss 
attributable to recourse liabilities of the Company, within.tlie meaiiing of 
Section 1.752-2 of the Income Tax Reguiations, shall be aiiOcated among the 

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

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

of tliis Section 2.1.

5.2 Accounting Matters. The Managers or, if there be no Managers then in office, the Members shall
cause to be rnaintained complete books and records accurately reflecting the accounts, 
business and transactions of the Company on a calendar-year basis ahd using such cash, 
accrual, or hybrid method of accounting as ih the judgment of the Manager, 
Management Committee or tlie 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 incbnie tax accounting principles as applied to 

partnerships.

5.3 Tax Status and Returns.

5.3.1

5.3.2

C n5.J.J

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, hovvever, the filihg of U.S. 
Par tnership Returns of Income shall not .be construed to extend the puiposes 
of the Company or expand the obligations or liabilities of the Members.

■ The Manager(s) shall prepai'e or cause to be prepared ah. tax returns and 
statements, if any, that must be filed on behalf of tire Company with any 
taxing authority, and shall make timely filing thereof Within one-hundred 

twenty (1.20) days after the end of each calendar year, the Manager(s) shall 
prepare or cause to be prepared and deliyered 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 of 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 "T^ Matters 

Pailnier" for U.S. federal income tax purposes.
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EXHIBITS

Member’s Percentage Interest Member’s Capital Cbntributions 

Shawn Bidsal 5.0% $339,975.25

Benjamin golshani 50% $ 339,975.25

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

distributed according to a “Step-dowm Allocation.” Step-down means that, step-by-step, cash is 
allocated and distributed in the following descending order of priority, until nb more cash remains 
to be allocated. The Step-down Allocation is:

First Step, payment of all current expenses and/br 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.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 
distributibns 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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SMITH & SHAPIRO
ATTORNEYS AT LAW

James E. Shapiro, Esq.
jsha\iiro@smithxhapiroxom

July 7, 2017

Via first class U.S. Mail & certiHed U.S. Mail to:

Benjamin Colshani 
2801 S. Main St.
Los Angeles, CA 90007

RE: Mission Square, 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 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 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 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,

Shawn Bidsal

SMITH & SHAPIRO, PLLC

'Snapiro, Esq.

StnithihiijnrMVii
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CLA PROPERTIES, LLC 

2801 S. Main Street, Los Angeles, CA 90007

Augusts, 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 Nevada limited liability company (the 

“Company”), in response to your July 7,2017 Offer To Purchase Membership Interest, 
hereby in accordance with section 4, Aiticle v of the agreement, elects and exercises its 
option to purchase your 50% membership interest in the Company bn the terms set forth in 

the July 7, 2017 letter based bn your $1,200,000.00 valuation of the Company. Tlie 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 hot 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

Benjamin Golshani, Manaj

cc: James E. Shapiro, Esq.
Smith & Shapiro
2520 St. Rose Parkway, Suite 220 

Henderson, NV 89074
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SMITH & SHAPIRO
ATTORKCYS AT LAW

fames E. Shapiro, Esq.
jsliapiro@smilhshapiro.com

August 5, 2017

Via FedEx Overnight & email to:

Benjamin Golshani 
2801 S. Main St.
Los Angeles, CA 90007 

henCSiclaproperties.r.nm

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,

SMITHS SHAPIRO, PLLC 

/$/James E. Shapiro 

James E. Shapiro, Esq.

cc: Shawn Bidsal

I
EXHIBIT NO.

J.W. SBD

smilhshapirixojin

Main 2520 Si. Kose Parkway. Siu'ic 220 Henderson. NV8oo7.| Olfico 702.ll8.5033
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