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CHRONOLOGICAL INDEX TO APPELLANT’S APPENDIX

DOCUMENT

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

Exhibit 117: JAMS Final
Award dated March 12, 2022

Exhibit 122: Operating
Agreement of Green Valley
Commerce, LLC

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

Note Regarding Incorrect Index

Index [Incorrect]

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

Exhibit 102: Commencement
of Arbitration dated March
2,2020

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

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

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

Counterclaim dated
May 19, 2020

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

DATE
6/17/22

6/22/22

VOL.

PAGE NO.

1

1-24

25-56

57-85

86

87

88-98

99-133

134-149

150-178

179-184

185-190

191-195



NO. DOCUMENT DATE

(Cont. 2)

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

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

November 2, 2020

Exhibit 109: Respondent’s
Fourth Amended Answer

and Counter-Claim to Bidsal’s
First Amended Demand

dated January 19, 2021

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

Amended Counterclaim dated
March 5, 2021

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

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

2021 dated August 9, 2021

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

Note Regarding Incorrect Index
Index [Incorrect]

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

VOL.

PAGE NO.

196-199

200-203

204-214

215-220

221-226

227-232

233

234
235-245
246-267



NO. DOCUMENT

(Cont. 3)

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

Exhibit 115: Notice of Entry

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

Exhibit 116: Interim Award
dated October 20, 2021

Exhibit 117: Final Award
dated March 12, 2022

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

Note Regarding Incorrect Index
Index [Incorrect]

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

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

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

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

DATE

6/22/22

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

2 355

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



NO. DOCUMENT DATE

(Cont. 4)

Exhibit 122: GVC Operating
Agreement

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

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

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

Exhibit 126: Estimated
Settlement Statement — Deed

in Lieu Agreement dated
September 22, 2011

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

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

Note Regarding Incorrect Index
Index [Incorrect]

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

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

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

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

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

3 585

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



NO. DOCUMENT

(Cont. 5)

6. Appendix to Movant CLA

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

Exhibit 133: Escrow
Settlement Statement for

Purchase of Greenway Property
dated March 8, 2013

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

7. Appendix to Movant CLA

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 134: Cost Segregation
Study dated March 15, 2013

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

Note Regarding Incorrect Index
Index [Incorrect]

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

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

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

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

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

DATE

6/22/22

6/22/22

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

3 651

3 652-662
4 663-791
4 792

4 793

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



NO. DOCUMENT

(Cont. 7)

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

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

Exhibit 142: Distribution
Breakdown from Sale of

Building B dated August 25, 2015

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

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

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

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

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

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

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

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

Note Regarding Incorrect Index

Index [Incorrect]

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

Vi

DATE

6/22/22

VOL. PAGE NO.
4 843-862

4 863-864

4 865-870

4 871-892

5 893-914

5 915-926

5 927-966

5 967-972

5 973-992

5 993-1003
5 1004

5 1005

5 1006-1016
5 1017-1053



NO. DOCUMENT

DATE

(Cont. 8)

0. Appendix to Movant CLA

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

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

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

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

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

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

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

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

Exhibit 159: Property Information
dated August 10, 2020

6/22/22

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

Note Regarding Incorrect Index
Index [Incorrect]

Exhibit 160: Deposition
Transcript of David LeGrand

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

vii

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

6 1179

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



DOCUMENT DATE

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

Vacate Arbitration Award

(NRS 38.241) and for Entry

of Judgment (Volume 9 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

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

Exhibit 162: Deed Building E
dated November 13, 2014

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

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

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

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

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

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

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

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

viii

VOL. PAGE NO.
9 1865

9 1866

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



DOCUMENT

(Cont. 10) Exhibit 171: Correspondence

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

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

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

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

Exhibit 175: Email
Communication between

Ben Golshani and Jim Main
dated July 25, 2017

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

Exhibit 177; Email
Communication between

Ben Golshani and Shawn Bidsal
dated August 16, 2017

Exhibit 178: Email

Communication between Rodney

T. Lewin and James Shapiro
dated November 14, 2017

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

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

Exhibit 181: Arbitration Final
Award dated April 5, 2019

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

DATE

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



NO.

DOCUMENT

(Cont. 10) Exhibit 183: Email from Ben

11.

Golshani to Shawn Bidsal
dated August 20, 2019

Exhibit 184: Email
Communication between CLA
and Shawn Bidsal dated

June 14, 2020

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

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

February 19, 2021

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

of Judgment (Volume 10 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

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

February 22, 2021

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

DATE

6/22/22

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

10 2083

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



NO.

DOCUMENT

(Cont. 11) Exhibit 189: Order Granting

12.

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

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

Exhibit 191: Notice of Appeal
dated January 9, 2020

Exhibit 192: Case Appeal
Statement dated January 9, 2020

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

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

of Judgment (Volume 11 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

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

dated March 10, 2020

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

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

Xi

DATE

6/22/22

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

11 2327

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



NO.

DOCUMENT DATE

(Cont. 12) Exhibit 197: Rebuttal Report

13.

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

Exhibit 198: Chris Wilcox
Schedules dated August 13, 2020

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

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

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

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

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

of Judgment (Volume 12 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

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

to Resolve Member Dispute

Re Which Manager Should be
Day to Day Manager dated

June 10, 2020 (with Exhibits 1-62)

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

June 17, 2020

Xii

6/22/22

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

12 2549

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



NO.

DOCUMENT

(Cont. 13) Exhibit 204: Respondent’s

14.

Reply Memorandum of Point

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

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

to Day Manager dated July 7, 2020

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

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

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

of Judgment (Volume 13 of 18)

Note Regarding Incorrect Index
Index [Incorrect]

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

Interrogatories to Shawn Bidsal
dated July 16, 2020

Xiii

DATE

6/22/22

VOL. PAGE NO.
14 3159-3179

14 3180-3193

14 3194-3213

14 3214-3221

14 3222

14 3223

14 3224-3234

14 3235-3262

15 3263-3292



NO. DOCUMENT DATE

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

Bidsal dated July 16, 2020

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

July 24, 2020

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

dated July 27, 2020

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

to Countermotion to Stay
Proceedings dated July 28, 2020

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

Exhibit 214: Claimant’s
Emergency Motion to Quash

Subpoenas and for Protective
Order dated June 25, 2020

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

and for Protective Order

dated June 29, 2020

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

Subpoenas and for Protecive
Order dated June 30, 2020

Xiv

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



NO. DOCUMENT DATE VOL. PAGE NO.

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

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

of Judgment (Volume 14 of 18)

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

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

Bidsal and for Production of
Documents dated October 7, 2020

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

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

Motion to Compel Further

Responses to First Set of

Interrogatories to Shawn Bidsal

And for Production of Documents
dated October 19, 2020

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

Motion to Compel Further

Responses to First Set of

Interrogatories to Shawn Bidsal

and for Production of Documents
dated October 22, 2020

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

Further Responses to First Set of

Interrogatories to Shawn Bidsal

and for Production of Documents
dated November 9, 2020

XV



NO. DOCUMENT

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

Proceedings dated November 5,
2020

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

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

January 19, 2021

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

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

Answer and Counterclaim
dated January 29, 2021

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

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

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

January 26, 2021

XVi

DATE

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



NO. DOCUMENT DATE

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

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

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

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

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

16. Appendix to Movant CLA 6/22/22

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

of Judgment (Volume 15 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

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

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

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

XVii

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

18 4047

18 4048-4058
18 4059-4101



NO. DOCUMENT DATE VOL. PAGE NO.

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

Membership Interest is Conveyed
dated February 19, 2021

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

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

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

in Limine Regarding Bidsal’s

Evidence re Taxes dated

March 11, 2021

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

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

Re Failure to Tender dated

March 5, 2021

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

Respondent CLA Properties,

LLC’s Motion in Limine Re

Failure to Tender dated

March 11, 2021

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

Opposition Re Failure to
Tender dated March 12, 2021

XViii



NO.

DOCUMENT

(Cont. 16) Exhibit 244: Ruling —

17.

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

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

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

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

dated March 31, 2021

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

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

of Judgment (Volume 16 of 18)

Note Regarding Incorrect Index

Index [Incorrect]

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

(2) Compelling the Testimony

of David LeGrand, Esq. dated
May 21, 2021

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

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

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

XiX

DATE

6/22/22

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

19 4447

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



NO. DOCUMENT

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

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

Exhibit 254: Claimant Shawn
Bidsal’s Application for Award

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

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

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

Attorney’s Fees and Costs
dated December 17, 2021

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

Attorney’s Fees and Costs
dated December 23, 2021
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ALL THAT REAL PROPERTY SITUATED IN THE COUNTY OF CLARK, STATE OF
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
BLDG-B

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK", ON FILE IN"THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF ‘THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 296,89 FEET, THENCE NORTH §9°28'47"
EAST DEPARTING SAID CENTERLINE, 103.19 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING EIGHTEEN (18) COURSES:
(1) NORTH 61°32'43" EAST, 25.50 FEET:

(2) NCRTH 27°56°48" WEST, 3.75 FEET:

(3) NORTH 61°49'13" EAST, 49.55 FEET:

(4) SOUTH 28°05'54" EAST, 75.04 FEET:

(5) SOUTH 61°40'00" WEST, 19.94 FEET;

(6) SOUTH 27°48'20" EAST, 24.92 FEET:

(7) SOYTH 61°52'43" WEST, 25.04 FEET:

(8) NCRTH 28°51'41” WEST, 5.99 FEET:

(9) SOUTH 57°44'05" WEST, 25.04 FEET:

(10) NORTH 27°26'58" WEST, 10.95 FEET:

(11) NORTH 16°41'35" EAST, 7.15 FEET:

(12) NORTH 28°13'53" WEST, 25,04 FEET:

(13) SOUTH 61°28'38" WEST, 9.97 FEET:

(14) NORTH 27°56'50" WEST, 14.91 FEET:

(15) NORTH 15°54'08" EAST, 7.28 FEET:

(16) NCRTH 28°06'18" WEST, 24.89 FEET:

(17) SOUTH 60°40'35" WEST., 5.01 FEET; ,

(18) NORTH 28°58'42" WEST, 5.98 FEET TO THE POINT OF BEGINNING.
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CONTAINING: 6,277 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

~ BASIS OF BEARINGS;

NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK”, ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57. '

END OF DESCRIPTION.

REF: G:/7389/LEGAL/BLDG - B.DOC
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
BLDG-D -

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
"“GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.DM., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13” WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, §32.24 FEET: THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 151.21 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY SIX {26) COURSES:
(1} NORTH 00°03'39" EAST, 15.08 FEET;

(2) NORTH 45°19'42" WEST, 7.16 FEET:;

(3) NORTH 00°43'07" EAST, 15.15 FEET:

(4) NORTH 89°55'59" EAST, 29.90 FEET:

(5) NORTH 00°17°15” EAST, 34.89 FEET;

(6} NORTH 86°00°35" EAST, 1.80 FEET;

(7) NORTH 00°17'43" EAST, 20.57 FEET;

(8) SOUTH 89°53'52" EAST, 21.33 FEET:

(9) SOUTH 00°07'01" WEST, 20.59 FEET:;

(10} SOUTH 89°50'35" EAST, 101.94 FEET:

(11) SOUTH 00°08'13" EAST, 30.15 FEET;

(12) SOUTH 89°35'45" WEST, 5.11 FEET:;

(13) SOUTH 00°07'46"” EAST, 9.75 FEET:

(14) SOUTH 44°34'54" EAST, 7.07 FEET;

(15) SOUTH 00°28'21" WEST, 15.16 FEET;

(16) NORTH 89°54'37" WEST, 10.23 FEET:

i (17) NORTH 43°36'37" WEST, 6.97 FEET:;

(18) NORTH 89°54'26" WEST, 55.00 FEET: :

36A.App.8101
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(19) SOUTH 45°20'57" WEST, 7.19 FEET:

(20) NORTH 89°21'22" WEST, 19.67 FEET:

(21) SOUTH 01°31'39" WEST, 10.09 FEET:

(22) SOUTH 89°32'06"” WEST, 15.15 FEET:

(23) NORTH 44°29'58" WEST, 7.12 FEET:

(24) NORTH 89°10'10” WEST, 14.55 FEET:

(25) SOUTH 03°17'17" WEST, 5.23 FEET:; ;

(26) SOUTH 89°57'15" WEST, 20.05 FEET TO THE POINT OF BEGINNING.

CONTAINING: 8,798 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS,

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07. :

BASIS OF BEARINGS: : :

NORTH 89°4521" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57.

END OF DESCRIPTION.

REF: G:/7389/LEGAL/BLDG - D.DOC
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE,

LEGAL DESCRIPTION
BLDG - A

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
‘GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M,, CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°3113" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 180.78 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 105.00 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY EIGHT (28) COURSES:
(1) NORTH 62°00'05" EAST, 205.03 FEET;

(2) SOUTH 28°06'13" EAST, 9.94 FEET; :
(3) SOUTH 58°16'29" WEST, 5.16 FEET: j
{4) SOUTH 28°20'08" EAST, 9.70 FEET; ]
(5) SOUTH 72°15'07" EAST, 7.15 FEET: ,
(6) SOUTH 28°08'08" EAST, 15.68 FEET; ;
(7) SOUTH 62°20'04" WEST, 9.97 FEET: ’
(8) SOUTH 28°04'28" EAST, 9.85 FEET:

(9) SOUTH 71°49'20" EAST, 7.05 FEET:

(10) SOUTH 29°03'48" EAST, 9.42 FEET;

(11) SOUTH 62°01°01" WEST, 20.13 FEET;

{(12) NORTH 71°57'07" WEST, 7.07 FEET:

(13} SOUTH 61°56'14" WEST, 35,04 FEET:

(14) SOUTH 16°57'27" WEST, 7.08 FEET:

(15) SOUTH 62°17'36" WEST, 15.15 FEET:

(16) NORTH 28°00'07" WEST, 10.00 FEET:

(17) SOUTH 61°55'11* WEST, 34.89 FEET:

(18) SOUTH 16°29'18” WEST, 7.03 FEET;

36A.App.8103
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(19) SOUTH 61°31'25" WEST, 20.25 FEET;

(20) NORTH 27°30'38" WEST, 10.19 FEET:

{21) SOUTH 62°05'42” WEST, 35.09 FEET:

{22) SOUTH 15°42'20" WEST, 7.03 FEET;

(23) SOUTH 61°56’12" WEST, 19.98 FEET;

(24) NORTH 27°33'32" WEST, 9.93 FEET:

(25) NORTH 16°42'00” EAST, 7.13 FEET;

(26) NORTH 28°06'06" WEST, 20.05 FEET;

(27) NORTH 73°56'08" WEST, 7.03 FEET; :

(28) NORTH 27°52'21" WEST, 15.08 FEET TO THE POINT OF BEGINNING.

CONTAINING: 11,479 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

BASIS OF BEARINGS:

NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, GLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS
PARK’, ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57. \

END OF DESCRIPTION.

REF: G:/7389/LEGAL/BLDG - A.DOC
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY: LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
BLDG-C ' .

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
"GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER {SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 82 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE {(FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 431.07 FEET: THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 102.80 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING THIRTY TWO (32) COURSES:
(1) NORTH 62°13'25" EAST, 10.07 FEET: ‘
(2) SOUTH 72°40'40" EAST, 7.10 FEET:

(3) NORTH 62°14'51" EAST, 19.98 FEET:

(4) NORTH 15°37°50" EAST, 7.00 FEET;

(5) NORTH 61°33'19” EAST, 10.05 FEET;

(6) SOUTH 31°45'33" EAST, 25.03 FEET;

(7) NORTH 62°13'33" EAST, 23.18 FEET:

(8) NORTH 19°31'37” EAST, 8.48 FEET:

(9) NORTH 61°66'13" EAST, 19.14 FEET:

(10) SOUTH 27°49'23" EAST, 20.62 FEET:

{11) NORTH 62°23'44” EAST, 14.94 FEET

(12) SOUTH 29°25'30" EAST, 4.87 FEET;

(13) NORTH 62°31'50" EAST, 19.95 FEET:

(14) NORTH 16°11'02" EAST, 7.09 FEET:

(15) NORTH 62°20°00" EAST, 10.12 FEET;

(16) SOUTH 27°44'03" EAST, 9.86 FEET;

(17) SOUTH 17°04'26" WEST, 7.14 FEET:

(18) SOUTH 28°11'20" EAST, 10.12 FEET:
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(19) NORTH 61°29'13" EAST, 5.03 FEET;
(20) SOUTH 27°36'45" EAST, 15.07 FEET;
(21) SOUTH 62°03'29" WEST, 130.84 FEET;
(22) NORTH 29°03°07" WEST, 4.01 FEET,;
(23) SOUTH 62°05'58" WEST, 14.47 FEET;
{24) NORTH 26°59°54" WEST, 10.47 FEET;
(25) NORTH 14°58'22" EAST, 7.51 FEET;
.(26) NORTH 28°24'29" WEST, 18.43 FEET;
{27) SOUTH 63°04'07” WEST, 10.07 FEET;
(28) NORTH 27°54'44" WEST, 11.43 FEET;
{(29) NORTH 62°25'21" EAST, 5.09 FEET;
{30) NORTH 28°12'12" WEST, 10.08 FEET:
{31} NORTH 74°13'13" WEST, 7.03 FEET,
(32) NORTH 27°40'55" WEST, 15.05 FEET TO THE POINT OF BEGINNING.

CONTAINING: 8,182 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

BASIS OF BEARINGS:
NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE

SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK’, ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57. '

END OF DESCRIPTION,

REF: G:/7389/LEGAL/BLDG - C.DOC
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
BLDG-E .

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
‘GREEN VALLEY BUSINESS PARK', ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 26 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 569.77 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 97.76 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING THIRTY (30) COURSES:”
(1) NORTH 00°09'57" EAST, 15.20 FEET;
{2) NORTH 89°33'59" EAST, 5.02 FEET,
(3) NORTH 00°02'24” EAST, 20.04 FEET;
(4) NORTH 46°00'30" WEST, 6.75 FEET:
(5) NORTH 01°51'03" WEST, 5.08 FEET:
(6) SOUTH 89°58'27" WEST, 19.89 FEET;
{7) NORTH 00°06°24" WEST, 10,20 FEET;
(8) NORTH 45°48'51” EAST, 7.07 FEET;
(9) NORTH 00°03'53" EAST, 45.07 FEET;
(10) NORTH 44°41'25” WEST, 7.06 FEET;
(11} NORTH 00°19'17" WEST, 8.81 FEET:
(12) NORTH 89°45'47" WEST, 24.91 FEET;
(13) NORTH 00°12'04" EAST, 15.11 FEET;
(14) NORTH 45°33'48” EAST, 7.13 FEET;
(15) NORTH 00°10°03" EAST, 34.92 FEET;
(16) NORTH 44°56'16” WEST, 7.15 FEET:
{17) NORTH 00°15'54" EAST, 20.10 FEET;
(18) NORTH 89°65'53" EAST, 10.01 FEET:;
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(19) SOUTH 45°33'35" EAST, 7.17 FEET;
(20) SOUTH 89°59'02" EAST, 25.11 FEET:

(21) SOUTH 00°03'25" WEST, 5.03 FEET:

(22) SOUTH 89°44'53" EAST, 19.78 FEET:

(23) NORTH 45°25'43" EAST, 7.18 FEET:

.- . ... (24) SOUTH 89°42'43" EAST, 14.92 FEET;

(25) SOUTH 00°09'49” WEST, 195.22 FEET;

(26) SOUTH 89°46'00" WEST, 10.07 FEET:

(27) NORTH 00°09'39" EAST, 4.99 FEET:

(28) NORTH 89°25'34" WEST, 9.89 FEET"

(29) SOUTH 44°57°36” WEST, 7.17 FEET: y

(30) NORTH 89°37'53" WEST, 10.10 FEET TO THE POINT OF BEGINNING.

CONTAINING: 11,065 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS. '

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF -
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

BASIS OF BEARINGS: -

NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK”, ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57.

END OF DESCRIPTION.

REF: G:/7389/LEGAL/BLDG - E.DOC

36A.App.8108
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
' BLDG-F

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M,, CITY OF HENDERSON, CLARK
COUNTY NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 566.89 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 357.96 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES:
(1) NORTH 89°47'35" WEST, 135.04 FEET;
(2) NORTH 00°04'14” EAST, 64.95 FEET:
(3) NORTH 89°58'58" EAST, 10.04 FEET:
(4) SOUTH 44°13'19" EAST, 7.08 FEET;
(5) SOUTH 89°44'37" EAST, 14.75 FEET:
(6) NORTH 01°03'23" EAST, 10.04 FEET:
(7) NORTH 89°43'34" EAST, 10.04 FEET:
(8) SOUTH 45°37'28" EAST, 7.20 FEET:
(9) SOUTH 89°44'03" EAST, 19.83 FEET:
(10) NORTH 45°13'45° EAST, 7.07 FEET:
(11) SOUTH 89°53'30" EAST, 10.06 FEET;
(12) SOUTH 01°47'37" EAST, 4.98 FEET:
(13) SOUTH 89°42'13” EAST, 9.86 FEET:
(14) SOUTH 45°33'03" EAST, 6,99 FEET:
(15) SOUTH 89°34'35" EAST, 24.75 FEET:
(16) NORTH 00°59'23" EAST, 10.01 FEET;
(17) NORTH 89°52'13" EAST, 10.16 FEET;
(18) SOUTH 00°40'48” EAST, 4.98 FEET:
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{19) SOUTH 88°42'17" EAST, 14.75 FEET,;

(20) NORTH 45°33'50" EAST, 7.18 FEET;

(21) SOUTH 89°24'34" EAST, 10.19 FEET;

(22) SOUTH 00°14'49" WEST, 35.04 FEET;

{23} SOUTH 89°52'01" WEST, 24.96 FEET;

(24) SOUTH 00°1510" WEST, 34.92 FEET TO THE POINT OF BEGINNING,

CONTAINING: 9,558 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER

METHODS.

" THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

BASIS OF BEARINGS:

NORTH 69°4521" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57.

END OF DESCRIPTION,

REF: G:/7388/LEGAL/BLDG - F.DOC

36A.App.8110
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL- OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE,

LEGAL DESCRIPTION
BLDG.G -

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SQUTH, RANGE 62 EAST, M.D.M.,, CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCGING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS §103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 440.68. FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 335.34 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY FOUR (24).COURSES:
(1) NORTH 00°10'34" EAST, 185.18 FEET;
(2) NORTH 89°52'22" EAST, 34.68 FEET;
(3) NORTH 01°17°24" EAST, 4.89 FEET;
{(4) SOUTH 89°48'24" EAST, 35.24 FEET,
(5) SOUTH 00°07'59" WEST, 15.08 FEET;
(6) SOUTH 45°15'12" WEST, 7.20 FEET;
(7) SOUTH 00°05'26" EAST, 39.86 FEET;
(8) SOUTH 44°36'18" EAST, 6.98 FEET;
(9) SOUTH 00°02'16" WEST, 15.22 FEET;
(10) SOUTH 89°58'16" WEST, 9.91 FEET;
(11) SOUTH 00°06'14" WEST, 9.93 FEET;
(12) SOUTH 45°13'58" WEST, 7.16 FEET,
{13) SOUTH 00°09'40" WEST, 24.89 FEET,
(14) SOUTH 44°28'01” EAST, 7.22 FEET;
(15) SOUTH 00°08'44" WEST, 14.95 FEET;
{16) NORTH 89°44'25" WEST, 9.93 FEET:;
(17) SOUTH 00°19°48" WEST, 9.90 FEET;
(18) SOUTH 45°01'22" WEST, 7.13 FEET;
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(19) SOUTH Q0°21'37" WEST, 24.98 FEET,;

(20} SOUTH 45°31'24" EAST, 7.04 FEET;

{21) SOUTH 00°32'04" WEST, 10.08 FEET;

(22) SOUTH 89°54'08" WEST, 25.18 FEET;

{23) NORTH 00°07'49" WEST, 4.84 FEET,;

(24) NORTH 89°29'20" WEST, 24.89 FEET TO THE POINT OF BEGINNING.

“CONTAINING: 11,164 SQUARE FEET, MORE OR LESS AS DETERMINED BY COMPUTER

METHODS.

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

BASIS OF BEARINGS:

NORTH 89°4521" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK’, ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57.

END OF DESCRIPTION,

REF: GJ/7389/LEGAL/BLDG - G.DOC
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EXPLANATION: THIS LEGAL DESCRIBES A PARCEL CF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
BLDG-H

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
‘“GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D:M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 334.31 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 254,22 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING SIXTEEN (16) COURSES
(1) NORTH 61°52'35" EAST, 30.12 FEET;

(2) SOUTH 72°37'38" EAST, 7.15 FEET:

(3) NORTH 61°56'00" EAST, 30.04 FEET:

(4) NORTH 16°32'46" EAST, 7,10 FEET:

(5) NORTH 61°51'17* EAST, 15.31 FEET;

(6) SOUTH 27°15'52" EAST, 35.10 FEET;

(7) SOUTH 73°35'11” EAST, 7.13 FEET;

(8) SOUTH 27°53'33" EAST, 15.08 FEET:

(9) SOUTH 62°12'04" WEST, 30,01 FEET;

(10) SOUTH 27°49'57" EAST, 25.11 FEET:

(11) SOUTH 74°09'51" EAST, 7.12 FEET;

(12) SOUTH 28°06'41" EAST, 19.80 FEET:

(13) SOUTH 61°50°24" WEST, 24.95 FEET;

(14) SOUTH 26°51'20" EAST, 5.56 FEET:

{15) SOUTH 61°59'03" WEST, 40.01 FEET;

(16) NORTH 28°03'12" WEST, 110.43 FEET TO THE POINT OF BEGINNING.
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CONTAINING: 7,925 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

- 3.

THE ABOVE DESCRIBED PARCEL IS ALSO SHOWN ON THAT CERTAIN RECORD OF
SURVEY ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN FILE 185 OF SURVEYS, AT PAGE 07.

BASIS OF BEARINGS:

NORTH 89°45'21" EAST, BEING THE BEAR!NG ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST ‘QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS “GREEN VALLEY BUSINESS
PARK", ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57.

TR R T by

END OF DESCRIPTION.

REF: G:/7389/LEGAL/BLDG - H.DOC
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RECORD OF SURVEY

OF APORTION OF LOT “A" OF "GREEN YALLEY BUSINESS PARK BOOK 25 OF PLATS, AT PAGE 57,
LOCGATED WITHIN THE SQUTH HALF (S 172) OF THE SOUTHEAST QUARTER (SE 1/4) OF
SECTION 32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, MD.M., CITY OF HENDERSON, CLARK COUNTY, NEVADA

POST b ROAD ALIGNMENT
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SURVEYOR'S CERTFICATE

1, AMTHOMY ZICAR!, A PROFESTIOMAL LAND SURVEYOR LICEMSED N THE STATE
OF HEVADA, AS AN AGENT FOR VTH REVACA, CERTIFY THAT:

1. THIS PLAT REPRESENTS THE RETATE OF A SUAVEY COMDUCTED URDER MY
DIRECT SUPERYISION AT THE IMSTANCE OF GREDW VALLEY COMMERCE, LLC.

2, THE LANDS SURVEYED LYE WiTHIN SECTION 32, TOWMSHIP 21 SOUTH,

RAMGE 62 EAST, 3.D.MW., CITY OF HONDERSON, CLARK COUNTY, HEVADA,
AMD THE SURVEY WAS COMPLETED ON  AUCUST 01,/2011.

3. THIS PLAT COMPLIES W)ITH THE APPLICABLE STATE STATUTES AWD AHT -
LOCAL OFDINANCES IN EFFECT OM THE DATE THAT THE GOVERMING
GAVE ITS FIMAL APPROYAL.

o
4. THE MOMBENTS DEPICTES OW THE FLAT WiLL BE OF THE CHARACTER SHOMM
AMD OCCUPT THE PUSITIOMS IMDSCATED AMD ARE OF SLFFICIEMT MUMBER
A0 DURABELITY.

ANTHOMY ZiCAR), #.L.S.
KEVADA LICEMSE WO, 11448
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GREEN VALLEY COMMERCE, LiC.
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LOCATED WTHM THE SOUTH BALF (% 1/2) OF THE SOUTHEAST QUARTER (S5 2/4) RECORDS
OF SECTRON 32, TR 21 SOUTH, RANGE 562 EAST, MDA OTIcIN oo

PLAY MAP BOOK 25, PAGE 57 of SLRVETS.
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RECORD OF SURVEY

OF A PORTION OF LOT "A™ OF "GREEN VALLEY BUSINESS PARK" BOOK 25 OF PLATS, AT PAGE 57,
LOCATED WITHIN THE SOUTH HALF {5 1/2) OF THE SOUTHEAST QUARTER (SE 14) OF
SECTION 32, TOWNSHIF 21 SOUTH, RANGE 62 EAST, M.D.M, CITY OF HENDERSON, CLARK COUNTY, NEVADA
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SZTIEMGE | 1.0

o
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[E

121 | sezusazw | 308 wosnsorw| aor

122 | I5uz'20"w | 7.03 6055w | AT

123 | sg1se'i2'w | 19.98° L70 | N2659'54TH | TOAT

24 | n27srsatw | 963 L7 § NMTEZZE | 75T

L25 | ME4Z00E | 715 L72 | N2824287W | 1245

126 | H2EDS06'W | 20.65 173 | seFp4'07W | 1007

L27 | N7FSE00"W | .08 L74 | NZTSH'4"W | 11,43

128 | Ne7sTRIW | 15.08° 175 | Nez2521E | 5088

129 | No13ZASE | 25507 175 | nzgnzv2w | 1000

L30 | KE7S646°W | 375 77 [ wrermaw | rox

L31 | NET#9S'E | 49.58' Ui | Hp740'ss™ | 15.058" o BEGINNING

L32 | SZEUSSAE | 75.04° usy | NISZE | 3017 A

133 | seraooenw | 180 UB4 | §725738E | 745 /ﬂ* N 3

134 ] SZrAS'acE | 24.8 1185 | NeTSEE | 30.04 /.4& .

L35} sevsrasw | zsoc Lies | mesaeeE | 100 * @ < B
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RECORD OF SURVEY

OF A PORTION OF LOIT *A* OF "'GREEN VALLEY BUBINESS PARK® BOOK 26 OF PLATS, AT _u.).hm 57,
LOCATED WITH!N THE SCUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF
SECTION 32, TOWNSHIP 21 SOUTH, RANGE 82 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, HEVADA

36A.App.8118

FPROJECT BOUNDARY L INE

TIE LiME
PARCEL / BLDG LIME
- CENTERLIME
et et m—— RIGHT-OF-WAY L1l

128

\
Es Sl
&

COURSE TABLE COIRSE TABLE
NC. | BEARNG | LEMGTH KO | BEARWG | LENGTH
79 | WOOSNSE | 1508 LIOY | HUDZ'24E | 20.04°
LBO | N4S1S'F'w | 228" L1108 | N4G00'307W | 675"
Lot [ NAXOTE | s Lips [ wsrosw | 508
L8Z | NBSSSBEE | 25.50° LD | savsararw | 15600
LES | NOTISTE | 3da8 1141 | novezaw | 18200
LBL | NBFDOISE | . 160" LI12 | HASHE'STE | 0T
L85 | NTT7AS'E | 2057 L3 | wowssse | 4507
185 | SBoBIEE | 2135 Lt | macarzstw | 708
A7 | sooTorw | 2059 a5 | pogirw | sar
L52 | Sees0as™e | 10194 Lite | nagrastsrw | 2am’
189 | soOE13E | 3015 L7 | WOM204E | 1517
LBO | Sauasestw | sa1” LI1G | RaSTT4EE | V3
o | sgorase | 975 19| NGosE | 3457
152 | ses454E | 707 LIZ0 | N4TEIEW § Ty
153 | sraga™w | Isie’, LI | HOYS'SA'E 1 20000
L84 | NBSE4'57W | 10.25' L122 | NBESFAYE | 0o’
LS5 | H4Z26I7W | 597 123 | Se5336E | AT
L96 | NES'S426°W T S5.00 L12% | SBYS9'02°E | 251"
LS7 | SASR0'STW{ 719" L125 | Souyas'w | 503"
158 | NOa21'22" | 1967 L126 | SET4NSYE | 19.78°
199 | ST313eW | 10,097 oz | nsaFasE | g
4100 | S883206°W } 1515 L3268 | SET4Y4TE | 148z
LG | a4 258" | 792 L1z9 | Sooedew |15
LI0Z | HEFIO'1O™W | 14,58 U120 | seous’orw | 1007
uos | syrirw | sy L3 | NOOSNIE | 49
Lo+ | seers7is"w | 2005 L1132 | NBgRssew | 988
LI05 | NODS'STE § 15207 LI33 | SA4GTI8W | 7T
L306 | Nega'so’e | 502 L1134 | NESTFFSIW | 1000
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36A.App.8119

RECORD OF SURVEY

OF A PORTION OF LOT "A" OF "GREEN VALLEY BUSINESS PARK™ BOOK 25 OF PLATS, AT PAGE 57,
LOCATED WATHIN THE SOUTH HALF (S 12) OF THE SOUTHEAST GUARTER (SE 14) OF

SECTION 22, TCRWNSHIP 21 SOUTH, RANGE €2 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY, NEVADA

PROJECT BOLMOMAT LiME
TIE LINE

PARCEL / BLDG LINT

- —— CENTERLINE

RIGHT-OF -waY 1 Inf

COURSE TABLE COURSE TABLE _
Na. | asares | Lewet Ho. | BEARNG | imNGTH
1135 | nBgraT 35w | 13504 L1588 | NowrSE | 1250
1336 | HOGAIEE | 5495 vige | Naos2'22°E | S488
L7 | meersa'see | 10.04 L8| M1T2eE | 4B
L3 | S418E | 70 L62 | S00ug24E | 3524
1138 | saeradsvE | 1435 163 | soorsew | 15.00
b40 i MTE2SE | 1004 LiB4 | S4E5H2W | 7200
U141 | NETRE34E | 1004 1163 | sons'26E | Se.es
L14Z | S453726°E | 7.20 168 | $4935°0E | 598
L143 | Sedr403E | 19.83" L167 | SODZIE™W § 1527
L1441 NASTIFASTE | 207 L1€8 | SBSEIEW | 081"
L1451 SRISTME | 70.08° 1169 | SpogT4mw | 593
L6 | sr47sTE | 488 U170 | S4513°55W | 7180
L147 | Sau13E | 9.6 LI71 | S009°40°W | 2459
ui4a | sesavese | 6uw U172 | SHTE0HVE § 7.8
L1468 | Seas435E | 2475 L1735 | SOTE44"W | 1485
w150 | woteasE | 100 L174 | HEGH25W ] 59T
1151 | NgeszISE | 10467 L175 | SOUE4TW | 580
L152] SOMOAGE | 458 LI76 | S4STI2Z'W T 713
LI5S | SEPe24TE | M5 U177 | SUZI3TW | 24.58
LiS4 § N433T50E | 78 1178 | S4THZ4E | 704
L155 | SA24S4E | 1049 L179 | STIZos™w | 1008
LiS6 § Sass W | 3504 1160 | ses 408w | 2598
1157 | sewszovw | 2e96 Lig1 | Nooreew | 4as
1356} soishow | ey L2 | Noor2e'20mw | 24.88°

L113e

;
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36A.App.8121

OF A PORTION OF LOT "A" OF "GREEN VALLEY BUSINESS PARK" BOOK 25 OF PLATS, AT PAGE 57,
LOCATED WITHIN THE SOUTH HALF ¢$ 1/2) OF THE SOUTHEAST QUARTER (SE 14} OF
SECTION 32, TOWNSHIP 28 [SOUTH, RANGE 62 EAST, M DM, CITY OF HENDERSON, CLARK CQUNTY, NEVADA
wr1 ) aps — g (1) NORTH COTZ3A"EAST, 1508 FEET;
SEMG A PORTON OF LOT A OF THAT CERTAN COMMERCIAL SUBDIVISION {2) NORTH A$T841"WEST, 7.16 FEET;
SENG A PORTION OF LOT A OF THAT CFRTAIN COMMERCIAL SUBDIVISION KNOWH A5 TREEN VALLEY BUSHESS PARKY DN FILE IN THE OFFICE OF THE. ) NORTH 00'S307-EAST, 15,95 FEET:
KHOWN A3 TREEN VALLEY BUSHESS PARKT ON FIE N THE OFFICE OF THE COUNTY RECORDER. CLARK COUNTY. NEVADA. I BOOK 25 OF PLATS, AT ) HORTH G9SSSS7EAST, 25,90 FEET:
COUNTY RECOROER, CLARK COUNTY, MEVADa, IN BOOK 21 OF PLATS. AT PAGE 57, LOCATED WITHN JHE SOUTH HAL] (S 1/2) OF THE SOUTHEAST {5) NORTH DBII1S-EAST, 54080 FEET:
PAGE 37. LOCATED WITHN THE SOUTH HALF {5 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 3t TOWNSHP 21 SOUTH, RAMGE 62 EAST. 16) NORTH £610035EAST, 180 FEET;
QUARTER {SE 1/4) OF SECTION 32 TOWNSHIP 27 SOUTH, RANGL 62 EAST, . MDM, OTT OF HENDERSON, CLARK COUNTY] MEVADA, WORE PARTICULARLY HOATH O01T43°EAST, T
oM, OTY OF HEXDIRSIN, CLARK COUNTY. MEWADA. WORE PARTCULARLT OESCRIGED AS FOLLONS: Mw.w T e o TooT reeh
EE AS L 2. 3
T W 0F SUNSET WAY AHD CAGTS (9) SOUTH 000701 "WEST, 20.59 FEET:
CoMENCIME AT CONTERUNE MTERSICNON OF SUNSET WAY AWD CACTLS CARDEN DRIVE (FORMERLY KNOWN AS BUSTEH BROWN DRIVE) BEING MARKED (10) SDUTH BISOTS'EAST, 10054 FEET:
GAROEN DRIVE (FORMERLY KNGWN AS EUSTER BROWW DRIYE) BEING MARKED BY A Z 1/2 MCH ALUMINUM CAR STAMPED FLS G1Q3; THENCE WORTH (11) SOUTH OOUDEIIEAST, 30.15 FEET:
BY A 2 1/2 NOH ALUMIUM CAP STAUPED PLE (10X THENCE NORTH I0TIT WEST ALONG THE CENTERLAE OF |SAR CACTUS CARDEN DRIVE, (12) SOUTH 29°35%5°WEST, &1 FEET
STN13WEET ALOHG THE CENTERUNE OF SAID CACTUS CAPDEX DRIVE, §7.82 29883 FEER: THEMCE NORTH SOZ6'47" EASY DEPARTING SAID CEMTERUNE, | (13) SOUTH 0OT748°EAST, 8.5 FEET;
103,19 FEET 70 THE PORET (F HEKGMMING: (14) SOUTH 4434 54°EAST, 7.07 FEET,
(15) SOUTH 002821 WEST, 1596 FEER:
THENCE ALONG THE FOLLOWING EICHTEEN {1B) [COURSES: M;W HORTH &9S4T7T-WEST. 10.23 FEET:
M zmax-aﬁw_._..wwﬁsw mﬁqﬁq %ﬂoﬂﬂmﬁq i (17) NORTH ATIETT¥EST, 6.97 FEET: -&
ik n {16) HORTH SFS4267WEST, 55,00 FEET BEG: ALPORTON OF [OF A OF THAT CERTAN COMMERCIAL SUBDIVSKH
{3} NORTH BT4S1IEAST, 43.55 FEET: (19) SOUTH 452057"%EST, 7.19 FEER KNCWN AS GREEM VALLEY BUSSESS PARKT ON FLE N THE CFFKE OF THE
Mvg FWOGBAEAST, T5.04 FEET: {20) NORTH E9122" WEST, 19.67 FEET, COUNTY RECORDER. CLARK COUNTY. WEVADA. W BODK 25 OF PLATS, AT
5y SOUTH G140 WEST, 19.94 FEET, {z1) SOUTH 011 38" WEST, 10,09 FEET; PAGE 57, LOGATED WAHK THE SOUTH HALF (S 1/2) OF THE SOUTHEAST
. g )
{6} SCUTH 274620°EAST, 24.92 FEET; (22) SOUTH 89T206°WEST, 1515 FEXT; QUARTER (SE 1/4) OF SECTOM 32 TOWNSHP 71 SOUTH, RANGE 67 £aST,
{7} SCuTH GTS243WEST, 25.04 FEET; (23) NORTH 4429587 WEST, 7.12 FEET; WD n.T o_n\_wu.unﬁe.. AR COUNTY, MEVADA, #ORE PARTICULARLY
{8) NORPY 2875141 WEST, 5.99 FEET, (24) NORTH 891010 WEST, 14.55 FEET; BESCRIGED AS FOLLOWS:
mwwvwmcomﬂ:._.xmh.mmawmsﬁ ugu%hmad {25} SOUTH OF1717°WEST, 523 FEER
: [§) w!ﬂ.ﬁ-—..ﬁé—ﬁﬁ-’w«.ﬁdmwﬁmﬁ. 2% S B9ETIs e dudx F EG COMMEMCING AT CEMTERLMKE MNTERSECTION OF SUNSET WAY AND CACTIS
{12] NORTH ZE1353 WEST, 25.04 FEET, COMTAINNG: 8,798 SIUARE FEET, WORE OR LESS, AS DCTERWMED 6 CARDEN ORTWE (FOSMERLY KNOWM AS ELSTER BROWN DRTWC) SEIMC MARNID
{13) SOUTH 512836 WEST, 8.87 FETT, CONPUTER WETHOOS. BY A 2 1/2 NCH ALUWMUM CAP STAMPED PIS 10X THENCE NORTH
e ot annay aaa vn mas — ¢ iTth FIET MWD WORTG SUOEAT EAGT OLPARTRG SAD GENTERLINE
Sia) vormt wwﬂumfsﬂﬂq frripih BONG A PORTON OF LDT A OF THAT GERTATN COMMERCIAL SLBDIMEON 33534 FEET 10 THE FNT OF BEIMENG
{17) ST SoACTE WEST, .01 FEET " cronth, (LA COUNTY, WEwkA M BODK 35 OF PLATS AT @ .
= e POMT OF ETRIING COUNTY RECORDER, CaUNTY, A THENCE ALONG THE FOLLOWNG TWENTY FOUR (24) COURSES:
—— o ot b oo 13 oo CRRTR, (S 174) OF SETOn 5. TOMGHP 3 SITL WANGE 63 ST, 1) ORI Besa2r EaSh. 3408 PO
qual NORTH 895222 EAST. FEET;
OTANG: ST SOUAE HORE 4R s MINED B MEA. G OF HIDERDN, CATt CONTY, NEVADA. WORE PAVTILATLY Mszua._z DI7Z4-EAST, 4.89 FEET:
DESCRIBED Ll 4) SOUTH BYASR4EAST, 35.24 FEET!
anG - ¢ 5) §OUTH Q0756 WEST, 15.08 FEET;
OF SUNSET WAY AND CACTUS
M | SOUTH -WEST, FEET;
SN AT o o7 b e T oo Coumon, S ey w5 QST oo G e s (9 S AN, 20 e
COUNTY RECORDER, CLARK COUNTY, NEVADA, N BODK 35 OF PLATE, AT B A T /2 BCH AUWHM GAP STAN PLS 0% THEHCE NOATH B) SOUTH A43615-EAST. 6.58 FEET:
PAGE 57, LOCATED WITHN THE SQUTH HALY (S 1/2) OF THE SQUTHEAST 307173 WEST ALONG THE CENTERLINE OF SAD CACTUS GARDXM DRME, %) SOUTH D0DZ15*WEST, 1 v
QUARTER. (SE 1743 OF SECTON 32, T 21 SOUTH. RANGE 62 EAST. 55077 FEET: THENCE HORTH SU28'4T EAST DEPARTING SAD CEMTERINE ) s 1522 FEEL
3 ; 97.76 FEET 10 THE FOMT OF CELmPENG 10) SLIH BIBA16"WEST, 08T FRET:
MDA, CIFY OF HENDERSON, CLARK COUNTY] NEVADA MORE PARTCULARLY 11 SOUTH O00674"%EST, 9.83 FEET!
PESCREER A5 FoLLOYS: THENCE ALONG THE TOLLOWING THIRTY {30) COURSEX: 2} SOUTH 451356-WEST, 7.16 FEET;
COMMENCINO AT CENTERLME INTERSECTION {f SUNSET WAY AND CACTUS A_nw uoﬂx %.HMME MM_ FEET; mw “ﬂ fafmmwo.‘sﬂ.ﬂ.wmuh FEET:
BROMN DRIVE) BENG MARKED (ORTH EAST, FEET; EAST. FEET,
BY A 2 1/2 WNCH ALMINGU CAP STAMPED PLS 9103 THENCE NORTH Mu_ HORTH OOWIZZ4'EAST, 20,04 FEEL; ' 5) SOUTH OO844"WEST, 14.05 FEET,
SAD  CACTUS GARDEN DRAVE, {4) NORTH 4ETOI0"WEST, 8.75 FEET: E) RORTH 834425"¥EST, 5.95 FIET;
DEFARTING SAIC CENTERUNE. {5) NORTH 01| 03"WEST, 5.08 FEET: (17} SQUTH OU19'45" WEST, 9.890 FEET,
(6} SOUTH 89°S327"WEST, 19,89 FEET; 8) SOUTH 4STIZZ-WESY, 713 FEET;
) (7} NORTH 0OTE24°WEST, 10.20 FEET; nﬂw “m.—: 00T TTWEST, w?nu FEET,
OTEPTHG THEREFROM, THE FOLLOWMG EXGHT () PARCELR: RuRSES: {8} NORTH 454351°EAST, 7.07 FEET; T 4TI TAEAST. 7.04 FEET:
(8} NORTH QODISI'EAST, 45.07 FEET: 21) SQUTH OT32G4"WEST, 10.08 FEET:
aG ~ & 1) NORTH 44125 WEST, 7.06 FEET: (22) SOUTH BFS0B"WEST, 25.18 FEET:
BEWE A FORTON OF LOT A OF THAT CERTAN COWMERCIAL SUSTEVSION m:wzoxi o817 WEST, S.81 FEET: (23) HORTH OU749°WEST. 4.84 FEET:
Kou 4S TREEN VALLEY BLSESS PARK O FLE N THE ﬂam.)ﬂu ™E (12) NORTH BS4SUT-WEST. 24.91 (2¢) HORTH 8%2970°WEST, 24.85 FEET 70 THE POBIT OF RECHSSNG.
GO CORDER, CLAAK COUNTY, (13) HORTH DO'204"EAST, 15, .
PACE 57, LOGKTED WTHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST (14) NORTH AGTI4GEAST, 713 CONTANMNG: 71164 SOUARE FEET. MORE OR LESS, AS CETERMMED BY
10! 5.

QUARTER (SE 1/4) OF SECTION 32, TOWNSHIP I SOUTH, RANGE 62 EAST, A 2 FEET; COMPUTER WE THOOS.

WM, CITY OF HEMOERSCD. CLARK COUNTY, NEVADA, MORE PARTICULARLY
DESCRIEED AS FOLLOWS:

BLEXG ~ H
BEMG A PORTION OF 10T A OF THAT CERTANX COMMERCIAL SUSDMSCH

OF SUNTET WAY AMD CACTUS
npamznaﬁ?gﬁﬂgﬂgggmgoé
e a2 IHCH ALLWIMUN CAP STAMPED PLS 910X THENCE NORTH

EE@JH /4) OF SECTUM 32, TOWNSHIP 21 SOUTH, RANCE 62 EAST,
78 UDM, CITY or HNDERSOR, CLARK COUMTY. MEVADA. MORE PARTEULALY
3 FEET DESCREEY) AS FOLLOWS:

e COMMENCING AT CEMTERUNE MNTERSECTION OF SUNSET WAY ARD FACTUS

ALONG THE CENTERLME OF SAID CACTUS GARDEM DRIV
_Bﬂug THEMCE NORTH 542647 EAST DEFARTNG SAID CENTIRUME,
105.00 FEET TO THE PONT OF GERMING:

THENCE, ALONG THE FOLLOWING TWENTY EIGHT (25) COURSES:

£
A

{1) NORTH 6200T5EAST, 205.03 FEET; {25) soUM BF4ETON GARDEN DRIVE (FORMERLY KNOWN AS BSTER EROWN DRIVE) EEING MARKED
12) SOUTH 20UE1I'CAST, .56 FEET; (77) MO OODOTOITAST, 4.9 BY A Z 172 IRCH ALUNNUM OAP STAMPED PS $103% THENCE NOTM
43) SOUTH SE1SZ0°WEST, 516 FEET. (28) NORTH BU2534"WEST, 900 TR AT, VIDWE MORTY B9ZHeT: EXGT DEFARTHG SAD CEMTERLNE
(4} SOUTH 62003 EAST, 70 FEET: {29) SOUTH 475738 WEST, 717 FEET, F34.72 FEET TO THE FONT OF BELWNING,
MqucS: TESOTEASL T FT {30} HORT BSTS3WEST, 1010 FEET TO THE POMT OF EXEowens;

SOUTH 2670508 EAST, FEET; THEHCE ALON FOLLOWH SXTEEN (16) COLRSCS:
{7} SOUTH STZOD-WEST, 8,87 FEET CONTAIMING: 11,088 SQUARE FIET, WORE OR LESS, AS DETCRMMED BY :zﬂéawuﬁm.gub»ﬂﬂ ve
{8) SOUTH ZEDK 28"EAST, 985 FEET; COMPUTER METHODS. {2) SOUTH 72'3738°EAST, 7.15 FEET;
{5) SOUTH 7T4ST0EAST, 7.05 FEET, d ;
i e s T (3) NORTH GITGDOCAST, 30.04 FEET:
{11} SOUTH GZDITI"WEST. 20,13 FEET: NG A PORTON OF LOT A OF THAT CERTAN COMMERCAL SUBDIVISION (4) NORTH 163245°EAST. 210 FEET

TOT ST 2,07 FEET. KHOM &S GREEN VALLEY BUSNESS PASK, OM FLE 3 THE OFFICE OF HE {5) NORTH BISIT7-EAST, 15.31 FEER:

(12) HORTH TY3707"WEST. 7.07 FEET: COUNTY RECODER. CLAK COWNTY, MEvaba’ [N BODK 25 OF PLATS, A {€) SOUTS 27TISSITEAST, 3530 FECT:
(13) SOUTH E1I3ET4° WEST, wuo» FET. PAGE 57, LOCATED WTHH THE SOUTH HALF (S 1/2) OF THE W.-:i.'m_. (7) SCUTH 73B511°EAST, 7.13 FEET:
(14) SOUTH VESTITWEST, 7.08 FEET: L CUARTER (SE 1/4) OF SECTION I TOWNSHIP 21 SOUTH. RANGE 62 (8) SOUTH 2TSITIEAST, 1508 FEET:
(15) SOUTH B21736°WEST, 1515 FEET; £ PONT OF SETMMING. MOM., OTY OF HENDERSON, CLARK COUNTY. HEWADA. MORE vE:EEH. (9) SOUTH S71Z04"WEST, 0. FEET:
(16} NORTH ZETOVWEST, $0.00 FEET: DESGHIBLD A5 FLOWE (10} SOUTH 2740SF*EAST, 25.41 FEET:
(17) SoUTH EYS511“WEST, 3489 FEET: R LSS AS CCTERMMED 6 (11) SOUTH 7410951 EAST, 7.12 FEET; |
(18) SOUTH 1672916 WEST. 7,03 FEET: COMMOICING KT CENTEALINE INTERSEOTION GF GUWSET WAY AND CACTUS D S M Taa ot
mé SOUTH €131 25WEST, 20.25 FEET: Evom ot {FEAUERLY KW, 5 BISTER SROW DAE) BING WARSED {13) ST GIE024-WETT, 2496 FEET
(20) WORTH 273038°WEST, 1019 FEET: er 21 BNCH Al Ll AMPED PUS 910X THEMWCE HOATH
(21) SOUTH EZ0SH2"WEST, 35,00 FEET; S 2" pormon or 107 a or ol W R 5031757 WEST ALNG THE CONTERUNE OF SAD CACTUS GARDEN ORNE. T ety oo o
(72) SCUTH 154220 WEST, 7.3 FEET, N BOGK 25 OF PLATS, AT 25600 ITET: THENCE NONH STI047 EAST DEPARTING SA GNTERLeE M.s NORTH ZBUST2*WEST, 110,43 FEET TO THE PONT OF ECCIENG.
m.m.ww SOUTH Q112 WS, 15.98 FECT: (5 1/2) OF THE SCUTHERST i

HORTH 3 3 FEET; Bgﬁa\ugggﬁ%w&ggasmug CONTAINNG: 7,525 SOUARE FEET, woRl OR LESS AS OETERWMMD &7
{25) NORTH 16°62D0"EAST. 703 FEET: WDM., GTY OF HENDEREON, CLARK COUNTY] NEVADA, WDRE PARTICULARLY HINCE ALOWG THE FOLLOMNG TRENTY FOUR (24) GOURSES: COMPUTER METHODS.

(28) NORTH 28T DES-WEST, 20.09

E

DESCABED AS FOLLOWS: M_v NORTH 29747157 WETT, 13504 FEET

36A.App.8121

2) HORTH OOTMTA'EAST, 8485 FEET;
(27) NORTH TT'5605"WEST, 7.03 FEET; 3 THE ENTIRE AREA CONTAINED WITHM LOT 1 IS 226,565 SOUARE FEET.
yzﬁinaﬂﬁiwsaﬂingﬂ.i COMMENCING AT CENTERLME INTERSTCTION OF SUNSET WAY AAD CACTUS 3] NORTH BysASEEAST, 1004 FEET . THE AREA WITHIN THE DGHT (5) DCXCEPTIOM PARCILS /5 75,48 SOUARE
GARDEN DRIVE {FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING UARKED {4) SOUTH 441319"EAST, 7.08 FEET; . FEET.
CONTARING: 11,479 SQUARE FOET, MORE OR LESS, AS DETERMMED BY BY & 2 1/2 HCH ALUMINGW CAP STAMPED PLS 9105 THENCE NORTH {5) SOUTH BU'44 37 EAST, 14.75 FEET A X
CONPUTER WETHIDS. 303" WEST ALONG THE CENWTERUMNE OF [SAID CACTUS CARDEN DRIVE, {6} NORTH CNTIB23EAST, 10.04 FEET: THEREFORE. THE MET RESULTANT AREA W LOT 1 15 151917 SuARE
53224 FEET! THENCE NORTH 5928%7° EAST DEPARTING SAID CEMTERLINE. {7) NORTH B54334"EAST, 1004 FEET: FEET.
L7 FEET TO THE POT OF ECRemiG; 8) SOUTH 45T726°EAST. 7.20 FLET:
9} SOUTH Y4403 EAST. 19.65 FEET:
THENCE ALONG THE FOLLOWNG TWENTY SIX {Z5) COURSCS: (10) NORTH AST34S"EAST, 7.07 FEET ) £
(11) SOUTH BEEYBOTEAST, 10.06 FEET: .,..T. @ ..,.....
SCALE:_T- = 100] %0, § 7309 DATE Ga/2a1 | SHEET | &
ey | PEon [wom e
\R\ 4 7295-ROS.DWG__| CKD. BY: T2 REV. m 6
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nevada 2727 SOUTH RAINBOW BOULEVARD
LAS VEGAS, NEVADA B9148--5148

W.0. 7389
AUGUST 02, 2011
BY. TZ

P.R.BY: TJ
PAGE 1 OF 10

EXPLANATICN: THIS LEGAL DESCRIBES A PARCEL OF LAND GENERALLY LOCATED
NORTHEASTERLY OF SUNSET WAY AND CACTUS GARDEN DRIVE.

LEGAL DESCRIPTION
LOT 1

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK', ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE &7, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M,, CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS;

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 87.82 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 25.50 FEET TO THE EASTERLY RIGHT-OF-WAY OF
SAID CACTUS GARDEN DRIVE, SAME BEING THE POINT OF BEGINNING;

THENCE ALONG SAID EASTERLY RIGHT-OF-WAY AS FOLLOWS: NORTH 30°31'13" WEST,
52545 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE
SOUTHEASTERLY HAVING A RADIUS OF 25.00 FEET, A RADIAL LINE TO SAID BEGINNING
BEARS SOUTH 85°19'18" WEST; THENCE NORTHEASTERLY, 10.63 FEET ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 24°21'58" TO THE BEGINNING OF A REVERSE
CURVE CONCAVE SOUTHWESTERLY HAVING A RADIUS OF 50.00 FEET, A RADIAL LINE
TO SAID BEGINNING BEARS SOUTH 70°18'44™ EAST, THENCE NORTHWESTERLY, 95,62
FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 109°34'14” TO THE
WESTERLY BOUNDARY OF SAID “GREEN VALLEY BUSINESS PARK' COMMERCIAL
SUBDIVISION; THENCE NORTH 00°07'03" EAST, RADIALLY FROM SAID 50.00 FOOT
RADIUS CURVE AND DEPARTING SAID RIGHT-OF-WAY AND ALONG SAID WESTERLY
BOUNDARY, 20446 FEET, THENCE SOUTH 89°52'67" EAST ALONG THE NORTH
BOUNDARY OF SAID COMMERCIAL SUBDIVISION, 509.42 FEET TO THE NORTHEAST
CORNER OF PARCEL 1 AS DESCRIBED IN THAT CERTAIN QUITCLAIM DEED RECORDED
NOVEMBER 30, 1999 AT THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY,
NEVADA IN BOOK 851130, INSTRUMENT NUMBER 00002;

CRRS SRR
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THENCE SOUTH 00°07'03" WEST DEPARTING SAID NORTHERLY BOUNDARY AND ALONG
THE EASTERLY LINE OF SAID PARCEL 1, A DISTANCE OF 31257 FEET TO THE
SOUTHEAST CORNER OF SAID PARCEL 1, SAME BEING THE NORTHEAST CORNER OF
PARCEL 2 OF SAID QUITCLAIM DEED; THENCE ALONG THE EASTERLY LINE OF SAID
PARCEL 2 AS FOLLOWS: SOUTH 13°07'57" EAST, A DISTANCE OF 142,00 FEET; THENCE
SOUTH 22°44°43" EAST, 172.17 FEET; THENCE SOUTH 11°22°40" EAST, 23.09 FEET TO THE
NORTHERLY RIGHT-OF-WAY OF SAID SUNSET WAY, SAME BEING THE BEGINNING OF A
NON-TANGENT CURVE CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 603.63 FEET,
A RADIAL LINE TO SAID BEGINNING BEARS NORTH 11°22'48" WEST, THENCE
SOUTHWESTERLY, 134.58 FEET DEPARTING THE EASTERLY LINE OF SAID PARCEL 2
AND ALONG SAID NORTHERLY RIGHT-OF-WAY AND SAID CURVE THROUGH A CENTRAL
ANGLE OF 12°46'27" TO THE BEGINNING OF A COMPOUND CURVE CONCAVE
SOUTHEASTERLY HAVING A RADIUS OF 1843.50 FEET, A RADIAL LINE TO SAID
BEGINNING BEARS NORTH 24°09'15" WEST; THENCE SOUTHWESTERLY, 155.00 FEET
ALONG SAID NORTHERLY RIGHT-OF-WAY AND SAID CURVE THROUGH A CENTRAL
ANGLE OF 04°49'03" TO THE BEGINNING OF A REVERSE CURVE CONCAVE
NORTHEASTERLY HAVING A RADIUS OF 25.00 FEET, A RADIAL LINE TO SAID BEGINNING
BEARS SOUTH 28°58'18" EAST, THENCE NCORTHWESTERLY, 38.59 FEET ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 88°27'05" TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM, THE FOLLOWING EIGHT (8) PARCELS:

BLDG - A

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNCWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 180.78 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 105.00 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY EIGHT (28) COURSES:
(1) NORTH 62°00°05" EAST, 205.03 FEET;
(2) SOUTH 28°06'13" EAST, 9.94 FEET;
(3) SOUTH 58°16'29” WEST, 5.16 FEET;
(4) SOUTH 28°20°08” EAST, 9.70 FEET;
(5) SOUTH 72°15°07” EAST, 7.15 FEET:
(6) SOUTH 28°08'08" EAST, 15.68 FEET;
(7) SOUTH 62°20°04" WEST, 9.97 FEET;
(8) SOUTH 28°04'28" EAST, 9.85 FEET;
(9) SOUTH 71°49'20" EAST, 7.05 FEET;
(10) SOUTH 29°03'48" EAST, 9.42 FEET;
(11) SOUTH 62°01°01” WEST, 20.13 FEET;
(12) NORTH 71°57'07” WEST, 7.07 FEET;
(13) SOUTH 61°56'14” WEST, 35.04 FEET;
(14) SOUTH 16°57°27" WEST, 7.08 FEET;

36A.App.8124
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(15) SOUTH 62°17'36" WEST, 15.15 FEET,
(16) NORTH 28°00'07" WEST, 10.00 FEET;
(17) SOUTH 61°55'11" WEST, 34.89 FEET,;
(18) SOUTH 16°29'18" WEST, 7.03 FEET,
{19) SOUTH 61°31'25" WEST, 20.25 FEET;
{20) NORTH 27°30°38" WEST, 10.19 FEET,
{21) SOUTH 62°05'42" WEST, 35.09 FEET,
{22) SOUTH 15°42'20" WEST, 7.03 FEET,
{23) SOUTH 61°56'12" WEST, 19.98 FEET;
(24) NORTH 27°33°32" WEST, 9.93 FEET;
(25) NORTH 16°42'00" EAST, 7.13 FEET;
{26) NORTH 28°06'06" WEST, 20.05 FEET;
(27) NORTH 73°56'09" WEST, 7.03 FEET;
(28} NORTH 27°52'21" WEST, 15.09 FEET TO THE POINT OF BEGINNING.

CONTAINING: 11,479 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

BLDG -B

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE {FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 296.89 FEET;, THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 103.19 FEET TO THE.POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING EIGHTEEN (18) COURSES:
(1) NORTH 61°32'43" EAST, 25.50 FEET;
(2) NORTH 27°56'48” WEST, 3.75 FEET;
(3) NORTH 61°49'13" EAST, 49.55 FEET;
(4) SOUTH 28°05'54” EAST, 75.04 FEET;
(5) SOUTH 61°40'00° WEST, 19.94 FEET;
(6) SOUTH 27°46'20” EAST, 24.92 FEET;
(7) SOUTH 61°52'43" WEST, 25.04 FEET;
{8) NORTH 28°51'41" WEST, 5.99 FEET;
(9) SOUTH 57°44'05" WEST, 26.04 FEET;
(10) NORTH 27°26'58" WEST, 10.95 FEET;
{11) NORTH 16°41'35” EAST, 7.15 FEET;
(12) NORTH 28°13'53" WEST, 25,04 FEET;
(13) SOUTH 61°28'38” WEST, 8.97 FEET;
(14) NORTH 27°56'50" WEST, 14.91 FEET;
{15) NORTH 15°54'08" EAST, 7.28 FEET;
{16) NORTH 28°06'18” WEST, 24.89 FEET;
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{17) SOUTH 60°40'35" WEST, 5.01 FEET;
{18) NORTH 28°58'42" WEST, 5.98 FEET TO THE POINT OF BEGINNING

CONTAINING: 6,277 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

BLDG-C

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
"GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECCORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13” WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 431.07 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 102.80 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING THIRTY TWO (32) COURSES:
(1) NORTH 62°13'25” EAST, 10.07 FEET;

(2) SOUTH 72°40'40" EAST, 7.10 FEET;

{3) NORTH 62°14'51" EAST, 19.98 FEET,

{4) NORTH 15°37'50" EAST, 7.00 FEET;

(5) NORTH 61°33'19” EAST, 10.05 FEET,

{6) SOUTH 31°45'33" EAST, 25.03 FEET,;

(7) NORTH 62°13'33" EAST, 23.19 FEET,;

(8) NORTH 19°31'37” EAST, 8.48 FEET;

(9) NORTH 61°56'13" EAST, 19.14 FEET,; : .
{10) SOUTH 27°49'23" EAST, 20.62 FEET, . -
{11) NORTH 62°23'44" EAST, 14.94 FEET,

{12) SOUTH 29°25'30" EAST, 4.87 FEET;

(13) NORTH 62°31'50" EAST, 19.95 FEET;

{14) NORTH 16°11'02" EAST, 7.09 FEET,;

(15) NORTH 62°20'00" EAST, 10.12 FEET;

{16) SOUTH 27°44'03" EAST, 9.86 FEET;

(17) SOUTH 17°04'26" WEST, 7.14 FEET;

{18) SOUTH 28°11'20" EAST, 10.12 FEET,;

{19) NORTH 61°29'13" EAST, 5.03 FEET;

{20) SOUTH 27°36'45" EAST, 15.07 FEET,

{21) SOUTH 62°03'29" WEST, 130.64 FEET;

{22) NORTH 29°03'07" WEST, 4.01 FEET,

{(23) SOUTH 62°05'58" WEST, 14.47 FEET,;

(24) NORTH 26°59'64" WEST, 10.47 FEET,

(25) NORTH 14°58'22" EAST, 7.51 FEET,;

(26) NORTH 28°24'29" WEST, 18.43 FEET;

(27) SOUTH 63°04'07" WEST, 10.07 FEET;

(28) NORTH 27°54'44" WEST, 11.43 FEET,

(29) NORTH 62°25'21" EAST, 5.09 FEET,;
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(30) NORTH 28°12'12" WEST, 10.09 FEET;
(31) NORTH 74°13'13” WEST, 7.03 FEET;
(32) NORTH 27°40'55" WEST, 15.05 FEET TO THE POINT OF BEGINNING.

CONTAINING: 8,182 SQUARE FEET, MORE OR LESS, AS DETERMENED BY COMPUTER
METHODS.

BLDG -D

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.DM,, CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENGING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE {(FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 532.24 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 151.21 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY SiIX {26) COURSES:
(1) NORTH 00°03'39" EAST, 15.08 FEET;

{2) NORTH 45°19'42" WEST, 7.16 FEET;

{3) NORTH 00°43'07" EAST, 15.15 FEET;

(4) NORTH 89°55'59” EAST, 29.90 FEET,

{5) NORTH 00°17'15" EAST, 34.89 FEET,

(6) NORTH 86°00'35" EAST, 1.80 FEET,

(7) NORTH 00°17'43" EAST, 20.57 FEET; : : .
(8) SOUTH 89°53'62" EAST, 21.33 FEET, . -
(9} SOUTH 00°07'01" WEST, 20.58 FEET,;

(10} SOUTH 89°50'35" EAST, 101,94 FEET,

(11) SOUTH 00°08'13" EAST, 30.15 FEET,;

(12) SOUTH 89°35'45" WEST, 5.11 FEET,

{13) SOUTH 00°07'46" EAST, 9.75 FEET,

{14) SOUTH 44°34'54" EAST, 7.07 FEET,

(15) SOUTH 00°28°21" WEST, 15.16 FEET;

(16) NORTH 89°54'37" WEST, 10.23 FEET;

{17} NORTH 43°36'37" WEST, 6.97 FEET,;

{18) NORTH 89°54°26" WEST, 55.00 FEET,;

(19) SOUTH 45°20°'57" WEST, 7.19 FEET,;

(20) NORTH 89°21'22” WEST, 19.67 FEET;

(21) SOUTH 01°31'39" WEST, 10.09 FEET,;

(22) SOUTH 89°32'06" WEST, 15.15 FEET;

(23) NORTH 44°29'58" WEST, 7.12 FEET,

(24) NORTH 89°10'10" WEST, 14.55 FEET,;
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(25) SOUTH 03°17'17" WEST, 5.23 FEET,;
(26) SOUTH 89°57'15" WEST, 20.05 FEET TO THE POINT OF BEGINNING.

CONTAIN!NG: 8,798 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHQDS.

BLDG -E

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.DM., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 569.77 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 97.76 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING THIRTY (30) COURSES:
(1) NORTH 00°09'57" EAST, 15.20 FEET; :

(2) NORTH 89°33'59" EAST, 5.02 FEET;

(3) NORTH 00°02'24" EAST, 20.04 FEET;

(4) NORTH 46°00'30" WEST, 6.75 FEET;

(5) NORTH 01°51'03" WEST, 5.08 FEET;

(6) SOUTH 89°58'27” WEST, 19.89 FEET;

(7) NORTH 00°06'24” WEST, 10.20 FEET;

(8) NORTH 45°48'61” EAST, 7.07 FEET; , .
(9) NORTH 00°03'53" EAST, 45.07 FEET; . -
(10) NORTH 44°41'25" WEST, 7.06 FEET;

(11) NORTH 00°19'17° WEST, 9.81 FEET;

(12) NORTH 89°45'47" WEST, 24.91 FEET;

(13) NORTH 00°12'04” EAST, 15.11 FEET;

(14) NORTH 45°33'46” EAST, 7.13 FEET;

(15) NORTH 00°10°03" EAST, 34.92 FEET;

(16) NORTH 44°56'16” WEST, 7.15 FEET;

(17) NORTH 00°15'54" EAST, 20.10 FEET;

(18) NORTH 89°55'53" EAST, 10.01 FEET;

(18) SOUTH 45°33'35" EAST, 7.17 FEET;

(20) SOUTH 89°59'02" EAST, 25.11 FEET;

(21) SOUTH 00°03'25" WEST, 5.03 FEET;

(22) SOUTH 89°44'53" EAST, 19.78 FEET;

(23) NORTH 45°25'43" EAST, 7.18 FEET;

(24) SOUTH 89°42'43" EAST, 14.92 FEET;

(25) SOUTH 00°09°49" WEST, 195.22 FEET,;

(26) SOUTH 89°46'00" WEST, 10.07 FEET;

(27) NORTH 00°09'39" EAST, 4.99 FEET; @
(28) NORTH 89°25'34” WEST, 9.89 FEET;

36A.App.8128
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{29) SOUTH 44°57'38" WEST, 7.17 FEET,
(30) NORTH 89°37'53" WEST, 10.10 FEET TO THE POINT OF BEGINNING.

CONTAINING: 11,065 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHCDS.

BLDG -F

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
"GREEN VALLEY BUSINESS PARK", ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS: '

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 566.89 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 357.96 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES:
(1) NORTH 89°47'35” WEST, 135,04 FEET;

(2) NORTH 00°04'14” EAST, 64.95 FEET;

(3) NORTH 89°58'58" EAST, 10.04 FEET;

(4) SOUTH 44°1319" EAST, 7.08 FEET;

(5) SOUTH 89°44'37” EAST, 14,75 FEET;

(6) NORTH 01°03'23" EAST, 10.04 FEET;

(7) NORTH 89°43'34" EAST, 10.04 FEET;

(8) SOUTH 45°37'28" EAST, 7.20 FEET; , .

(9) SOUTH 89°44°03" EAST, 19.83 FEET; . -

(10) NORTH 45°13'45" EAST, 7.07 FEET; .
(11) SOUTH 89°53'30" EAST, 10,06 FEET; ;
{12) SOUTH 01°47°37" EAST, 4.98 FEET,;
(13) SOUTH 89°42°13" EAST, 9.86 FEET;

(14) SOUTH 45°33'03" EAST, 6.99 FEET;

(15) SOUTH 89°34'35" EAST, 24.75 FEET;

(16) NORTH 00°59'23" EAST, 10.01 FEET;

(17) NORTH 89°52'13" EAST, 10.16 FEET;

(18) SOUTH 00°40'46” EAST, 4.98 FEET;

(19) SOUTH 89°4217" EAST, 14.75 FEET;

(20) NORTH 45°33'50" EAST, 7.18 FEET;

(21) SOUTH 89°24'34" EAST, 10.19 FEET;

(22) SOUTH 00°14'49" WEST, 35.04 FEET;

(23) SOUTH 89°52'01" WEST, 24.96 FEET;

(24) SOUTH 00°15'10" WEST, 34.92 FEET TO THE POINT OF BEGINNING.

CONTAINING: 9,558 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER |
METHODS.
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BLDG -G

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDIVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE {(FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°3113" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 440,69 FEET, THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 335.34 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING TWENTY FOUR (24) COURSES:
(1) NORTH 00°10'34" EAST, 185.18 FEET,;

{2) NORTH 89°52'22" EAST, 34.68 FEET,

(3) NORTH 01°17'24" EAST, 4.89 FEET,;

(4) SOUTH 89°48'24" EAST, 35.24 FEET,;

{5) SOUTH 00°07'59” WEST, 15.08 FEET,

{6) SOUTH 45°15"12" WEST, 7.20 FEET;

{7) SOUTH 00°05'26" EAST, 39.86 FEET;

{8) SOUTH 44°36’18" EAST, 6.98 FEET,

(9) SOUTH 00°02’16" WEST, 15.22 FEET,;

(10) SOUTH 89°58'16" WEST, 9.91 FEET,

(11) SOUTH 00°06'14" WEST, 9.93 FEET,

(12) SOUTH 45°13'56" WEST, 7.16 FEET,

(13) SOUTH 00°09'40" WEST, 24.89 FEET,; : .
(14) SOUTH 44°28'01" EAST, 7.22 FEET; - =
(15) SOUTH 00°08'44" WEST, 14.95 FEET,;

(16) NORTH 89°44'25" WEST, 9.93 FEET,

{17) SOUTH 00°19'48" WEST, 9.90 FEET,

{18) SOUTH 45°01'22" WEST, 7.13 FEET;

{19) SOUTH 00°21'37" WEST, 24.98 FEET,

{20) SOUTH 45°31'24"” EAST, 7.04 FEET,

(21) SOUTH 00°32'04" WEST, 10.08 FEET;

{(22) SOUTH 89°54'08" WEST, 25.18 FEET,

{(23) NORTH 00°07'49" WEST, 4.84 FEET,

{24) NORTH 89°29'20" WEST, 24.89 FEET TO THE POINT OF BEGINNING.

CONTAINING; 11,164 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

36A.App.8130
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BLDG -H

BEING A PORTION OF LOT A OF THAT CERTAIN COMMERCIAL SUBDiVISION KNOWN AS
“GREEN VALLEY BUSINESS PARK’, ON FILE IN THE OFFICE OF THE COUNTY
RECORDER, CLARK COUNTY, NEVADA, IN BOOK 25 OF PLATS, AT PAGE 57, LOCATED
WITHIN THE SOUTH HALF (S 1/2) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION
32, TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M,, CITY OF HENDERSON, CLARK
COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CENTERLINE INTERSECTION OF SUNSET WAY AND CACTUS GARDEN
DRIVE (FORMERLY KNOWN AS BUSTER BROWN DRIVE) BEING MARKED BY A 2 1/2 INCH
ALUMINUM CAP STAMPED PLS 9103; THENCE NORTH 30°31'13" WEST ALONG THE
CENTERLINE OF SAID CACTUS GARDEN DRIVE, 334.31 FEET; THENCE NORTH 59°28'47"
EAST DEPARTING SAID CENTERLINE, 254,22 FEET TO THE POINT OF BEGINNING;

THENCE ALONG THE FOLLOWING SIXTEEN {16) COURSES:
(1) NORTH 61°52'35" EAST, 30.12 FEET;

(2) SOUTH 72°37'38" EAST, 7.15 FEET,

(3) NORTH 61°56'00" EAST, 30.04 FEET;

(4) NORTH 16°32'46™ EAST, 7.10 FEET;

(5) NORTH 61°51'17" EAST, 15.31 FEET;

(6) SOUTH 27°15'52" EAST, 35.10 FEET,;

(7) SOUTH 73°35’11" EAST, 7.13 FEET,

{8) SOUTH 27°53'33" EAST, 15.08 FEET;

(9) SOUTH 62°12'04" WEST, 30.01 FEET,

{10) SOUTH 27°49'57" EAST, 25.11 FEET,

{11) SOUTH 74°09'51" EAST, 7.12 FEET,

{12) SOUTH 28°06'41" EAST, 19.80 FEET,;

(13) SOUTH 61°50'24" WEST, 24.95 FEET,;

(14) SOUTH 26°51'20" EAST, 5.56 FEET,;

{(15) SOUTH 61°59'03" WEST, 40.01 FEET;

(16) NORTH 28°03'12" WEST, 110.43 FEET TO THE POINT OF BEGINNING

CONTAINING: 7,925 SQUARE FEET, MORE OR LESS, AS DETERMINED BY COMPUTER
METHODS.

THE ENTIRE AREA CONTAINED WITHIN LOT 1 IS 226,365 SQUARE FEET.
THE AREA WITHIN THE EIGHT (8) EXCEPTION PARCELS IS 74,448 SQUARE FEET.

THEREFORE, THE NET RESULTANT AREA WITHIN LOT 1 IS 151,917 SQUARE FEET

ALL PARCELS DESCRIBED ABOVE ARE SHOWN ON THAT CERTAIN RECORD OF SURVEY
ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA IN FILE
OF SURVEYS, AT PAGE

36A.App.8131
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LEGAL DESCRIPTION CONTINUED LOT 1

W.0. 7388 _ .
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PAGE 10 OF 10

BASIS OF BEARINGS:

NORTH 89°45'21" EAST, BEING THE BEARING ALONG THE SOUTH LINE OF THE
SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHEAST QUARTER (SE 1/4) OF SECTION 32,
TOWNSHIP 21 SOUTH, RANGE 62 EAST, M.D.M., CITY OF HENDERSON, CLARK COUNTY,
NEVADA, AS SHOWN ON THAT CERTAIN PLAT KNOWN AS "GREEN VALLEY BUSINESS
PARK”, ON FILE IN THE OFFICE OF THE COUNTY RECORDER, CLARK COUNTY, NEVADA,
IN BOOK 25 OF PLATS, AT PAGE 57.

END OF DESCRIPTION.

REF: G:{7389/LEGAL/LOT1.DOC : .
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EXHIBIT “D”
[Allocation of Certain Covered Parking Spaces)

NONE

41
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~Nevada Title Company

R

SELLER'S CLOSING STATEMENT -
Final i {

1
"\-..___,/
Escrow Number:  12-03-0765-BB Title Order Number: 12-03-0765-BB
Escrow Officer: Brenda Burns . Date: 09/10/2012 - 11:03:26AM
Closing Date: 06/10/2012
‘Buyer/Borrower: 2 Saints, LLC, a Nevada [imited liability company '
Seller: IPX 1031 Exchange Services, Inc., a Califoraia corporation, as Qualified Intermediary under Exchange No. EX-09-15043

for Green Valey Commerce, LLC, a Nevada tHimited Hability company

Property: 1 & 3 Sunset Way, Building C, Henderson, NV

TOTAL CONSIDERATION ' 1,025,000.00
PRORATIONS/ADJUSTMENTS:
Property Tax @ 4,501.35 per 1 year(s) 9/10/2012 to 7/01/2013 T 363861
September Rents & CAMs @ 11,191.74 per 1 menthis) $/01/2012 to 9/14/2012 3,357.52
Association Dues (@ 229.96 per 1 month(s) 9/10/2012 10 170172013 §50.83
COMMISSION(S):
Liéting Broker: Millennium Commercial Properties 20,300.G0
Seiling Broksr: Best Reaity Finders 30,750.00
TITLE CHARGES

Ownet's Premium for 1,025,000.00: Nevada Title Company 973.75

RPTT Fee: Mevada Title Company 3,227.50

Recording fees CC&Rs: Nevada Title Company 123.09

Record CC&Rs + Reconveyance; Nevada Title Company 93.00

: ESCROW CHARGES TO: Nevada Title Company

Escrow Fee $20.50

Federal Express Fee 30.00

Loan/Exchange Tie - In fees | 150.00

LENDER CHARGES
New to Green Vailley Commerce, LLC, a Nevaca limited Hability company; 75,000.00
ADDITIONAL DISBURSEMENTS:

Exchanee Fee: Investment Property Exchange Services, Inc. o 330,00

BALANCE DUE YOU e |
TOTALS | 1,032,846.58 " 1,032,846.98

36A.App.8135
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EXHIBIT 9

EXHIBIT 9
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OPERATING AGREEMENT
Of

Green Valley Commerce, LLC
A Nevada limited liability company

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

parties.

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

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

regulation of the affairs of this Limited Liability Company.

Article I.
DEFINITIONS

Section 01  Defined Terms

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

. Agreement.

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

Business of the Company shall mean acquisition of secured debt, conversion of such debt
into fee simple title by foreclosure, 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.

WG
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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.

Atrticle 1l
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.

'Ihé 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.

® &
/4
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The Limited Liability Company shall continuously maintain at its registei'ed 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 retums and
reports, if any, for the three (3) most recent years;

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

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

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

each Member has agreed to contribute;

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

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

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

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

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

Section 04  Inspection of Records.

Records kept pursuant to this Article are subject to inspection and copying at the request,

and at the expense, of any Member, in person or by attorney or other agent. Each Member shall

_ have the right during the usual hours of business to inspect for any proper purpose. A proper
purpose shall mean a purpose reasonably related to such person's interest as a Member. In every

C
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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 Hil.
MEMBERS' MEETINGS AND DEADLOCK

Section 01 Place of Meetings.

All meetings of the Members shall be held at the principal business office of the Limited
Liability Company the State of Formation except such meetings as shall be held elsewhere by the
express determination of the Management; in which case, such meetings may be held, upon notice
thereof as hereinafter provided, at such other place or places, within or without the State of
- Formation, as said Management shall have determined, and shall be stated in such notice. Unless
specifically prohxblted 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 08 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.

b
b2
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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 meaus 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 i 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,

Page 5 of 28 7
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it shall be presided over by the Management; and provided, further, the Members at any meeting,
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and

Secretary of such meeting or any session thereof.
Section 08  Business Which May Be Transacted at Annual Meetings.

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

_ business as may have been specified in the notice of the meeting as one of the purposes thereof.

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10  Quorum.

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

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

- notice of adjournment shall be required.

Section 11  Proxies.

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

otherwise provided in the proxy.

Section 12  Voting.

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

" 12.1 The affirmative vote of %20 of the Member Interests shall be required to:

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

©Cy
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(B) approve indemnification of any Manager, Member or officer of the Company
as authorized by Article X1 of this Agreement;

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

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

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

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

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

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 attomneys, accountants and
other experts) to the prevailing party. No pre-arbitration discovery shall be permitted, except that
the arbitrator shall have the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to
render his award within thirty (30) days following the conclusion of the arbitration hearing. The
arbitrator shall not be empowered to award to any party any damages of the type not permitted to
be recovered under this Agreement in connection with any dispute between or among the parties
arising out of or relating in any way to this Agreement or the transactions arising hereunder, and
each party hereby irrevocably waives any right to recover such damages. Notwithstanding
anything to the contrary provided in this Section 14.1 and without prejudice to the above
procedures, either Party may apply to any court of competent jurisdiction for temporary injunctive
or other provisional judicial relief if such action is necessary to avoid irreparable damage or to
preserve the status quo until such time as the arbitrator is selected and available to hear such party’s
request for temporary relief. The award rendered by the arbitrator shall be final and not subject to
judicial review and judgment thereon may be entered in any court of competent jurisdiction. The
. decision of the arbitrator shall be in writing and shall set forth 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 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 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:
e
7
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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;

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

and )

(h) Manager shall not pledge, morigage, 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.. \@ G
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The Member contributions to the capital of the Limited Liability Company -
whol}y or partly, by cash, by personal property, or by real property, or servic
unanimous consent of the Members, other forms of contributions to capital of a ]
company authorized by law may he authorized or approved. Upon receipt of the to
* contribution to capital, the contribution shall be declared and taken to be full paid ..___
further call, nor shall the holder thereof be liable for any further payments on account of that
conu:ibution. 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 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.

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

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

Section 4. Purchase or Seli 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 Interesi(s) of the
Remaining Member(s). “Remaining Members” means the Members who received an offer (from

Offering Member) to seli 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 Seli 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

5,
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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
gither

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

formula.

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

The specific intent of this provision is that once the Offering Member presented his or its offer fo 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.
BC
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A new Member shall not be deemed admitted into the Company until the Capital
Contribution required of such person has been made and such person has become a party to this

agreement.

DISTRIBUTION OF PROFITS

Section 03  Qualifications and Conditions.

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

herein.
Section 04 Record Date.

The Record Date for determining Members entitled to receive payment of any distribution

of profits shall be the day in which the Manager adopts the resolution for payment of a distribution

. of profits. Only Members of record on the date so fixed are entitled to receive the distribution
notwithstanding any transfer or assignment of Member's interests or the return of contribution to
capital to the Member after the Record Date fixed as aforesaid, except as otherwise provided by

law.
Section 05  Participation in Distribution of Profit.

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

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

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

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

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

Article VI.
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES
Section 01 Issuance of Certificate of Interest. ) @ C
/B
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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 knowledge to the contrary,
Section 03  Lost, Stolen or Destroyed Certificates.

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

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

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

notice of an adverse claim;
(c) Satisfies any other reasonable requirements imposed by the Management.

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

Certificate.

Article Vit
AMENDMENTS _ @ G
Section 01  Amendment of Articles of Organization. Ty
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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 VIl
COVENANTS WITH RESPECT TO, INDEBTEDNESS,
OPERATIONS, AND FUNDAMENTAL CHANGES

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

Section 01 Title to Company Property.

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

" be personal property for all purposes 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 afier 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.

Page 15 0f 28

APPENDIX0432 ‘ BIDSALO000015
36A.App.8152



36A.App.8153

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.

1. 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. B G
- AP
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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 X1
INDEMNIFICATION AND INSURANCE

Section 1. Indemnification: Proceeding Other than by Company. The Company may
indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, except an action by or in the right of the Company, by reason of the fact that he or
she is or was a Manager, Member, officer, employee or agent of the Company, or is or was serving
at the request of the Company as a manager, member, shareholder, director, officer, partner, trustee,

. employee or agent of any other Person, joint venture, trust or other enterprise, against expenses,
including attorneys' fees, judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with the action, suit or proceeding if he or she acted in good
faith and in 2 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 & 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 paidin
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.

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

Section 4. __ Authorization of Indemnification. Any indemnification under Article X1, Sections
1 and 2, unless ordered by a court or advanced pursuant to Section 5, may be made by the
Company only as authorized in the specific case upon a determination that indemnification of the
Manager, Member, officer, employee or agent is proper in the circumstances. The determination

. must be made by a majority of the Members if the person seeking indemnity is not a majority
owner of the Member Interests or by independent legal counsel selected by the Manager ina

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 X1, Sections 1 — 5, inclusive:

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

- cause of action.

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

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

expenses to, a Manager, Member, officer, employee or agent of the Company in accordance with

this Article X1, if arising out of a proceeding by or on behalf of the Company, shall be reported in
- writing to the Members with or before the notice of the next Members' meeting.

(D) Repeal or Modification. Any repeal or modification of this Article XI by the Members of the

Company shall not adversely affect any right of a Manager, Member, officer, employee or agent of
the Company existing hereunder at the time of such repeal or modification.
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ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

Section 1. Pre-existing Relationship or Experience. (i) Such Member has a preexisting
personal or business relationship with the Company or one or more of its officers or control persons
or (ii) by reason of his or its business or financial experience, or by reason of the business or

" financial experience of his or its financial advisor who is unaffiliated with and who is not
compensated, directly or indirectly, by the Company or any affiliate or selling agent of the
Company, such Member is capable of evaluating the risks and merits of an investment in the
Company and of protecting his or its own interests in connection with this investment.

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

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

of all or any part of the Interest.

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

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

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

assist such Member in complying with any exemption from registration and qualification.

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

G
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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 X1II
Preparation of Agreement.

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

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

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

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

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

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

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

consequences of this Agreement.

IN WITNESS WHEREQF, the undersigned, being the Members of the above-named
- Limited Liability Company, have hereunto executed this Agreement as of the Effective Date first

set forth above.

©¢,
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Member:

p Bisss!

Shawn Bidsal, Member

CLA Properties, LLC

~ Benjamin Golshani, Manager

Manager/Management:

”/{f/‘_é’/wy /

Shawn Bidsal, Manager

b

Benjamin Golshami, Manager
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TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

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

4.1.1.1 increased by (i) the amount of money contributed by the
Member to the Company (including the amount of any Company
liabilities that are assumed by such Member other than in connection
with distribution of Company property), (ii) the fair market value of
property contributed by the Member to the Company (net of
liabilities secured by such contributed property that under Section
752 of the Code the Company is considered to assume or take subject
t0), 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), (i) 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 t0), (iii) allocations to the Member of expenditures of
the Company not deductible in computing its taxable income and not
properly chargeable to capital account, and (iv) allocations to the
Member of Company loss and deduction (or item thereof).

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

purposes with respect to such property.

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

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

5
ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

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

Exhibit “B”; and

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

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

5.1.2  Allocations With Respect to Property Solely for tax purposes, in 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, withrespect
to property which has been revalued, the adjusted basis of the property to the
Company) and the fair market value of the property determined by the
Members at the time of its contribution or revaluation, as the case may be.

5.1.3 Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Section 2.1, if there is a net decrease in Company Minimum Gain or
Company Nonrecourse Debt Minimum Gain (as such terms are defined in
Sections 1.704-2(b) and 1.704-2(i)(2) of the Income Tax Regulations, but
substituting the term "Company" for the term "Partnership” as the context
requires) during a Company taxable year, then each Member shall be
allocated items of Company income and gain for such year (and, if
necessary, for subsequent years) in the manner provided in Section 1.704-2
of the Income Tax Regulations. This provision is intended to be a "minimum
gain chargeback" within the meaning of Sections 1.704-2(f) and 1,704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and
implemented as therein provided.

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

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

5.1.6  Loans If and to the extent any Member is deemed to recognize income as a
result of any loans pursuant to the rules of Sections 1272, 1273, 1274, 7872
or 482 of the Code, or any similar provision now or hereafter in effect, any
corresponding resulting deduction of the Company shall be allocated to the
Member who is charged with the income. Subject to the provisions of
Section 704(c) of the Code and subsections 2.1.2 — 2.1.4, inclusive, of this
Agreement, if and to the extent the Company is deemed to recognize income
as a result of any loans pursuant to the rules of Sections 1272, 1273, 1274,
7872 or 482 of the Code, or any similar provision now or hereafter in effect,
such income shall be allocated to the Member who is entitled to any
corresponding resulting deduction.

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

5.1.8  Change of Pro Rata Interests. Except as provided in subsections 2.1.6 and
2.1.7 hereof or as otherwise required by law, if the proportionate interests of

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

5.1.9  Effect of Special Allocations on Subsequent Allocations. Any special

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

5.1.10 Nonrecourse and Recourse Debt. Items of deduction and loss attributable to
Member nonrecourse debt within the meaning of Section 1.7042(b)(4) of the

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

State and Local Items. Items of income, gain, loss, deduction, credif and tax
preference for state and local income tax purposes shall be allocated to and
among the Members in a2 manner consistent with the allocation of such items
for federal income tax purposes in accordance with the foregoing provisions
of this Section 2.1.

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

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

5._3 Tax Status and Returns.

53.1

5.3.2

533

APPENDIX0443

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

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

Unless otherwise provided by the Code or the Income Tax Regulations there
under, the current Manager(s), or if no Manager(s) shall have 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
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Member." The Tax Matters Member shall be the "Tax Matters Partner" for
U.S. federal income tax purposes.

e,

3
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 50% $ 1,215,000 (30% of capital)
CLA Properties, LLC 50% $ 2,834,250 (70% of capital)

PREFERRED ALLOCATION AND DISTRIBUTION SCHEDULE .

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

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

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

Member(s).

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

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

Losses shall be allocated according to Capital Accounts.

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

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

»C&
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4/22/2013

Benjamin Golshani/CLA Properties,LL.C **66,620.86
Sixty"Slx Thousand Six Hundred Ninety and 86,{1 OU**i*i***&V*&***ﬁ*************k***********************t*tt!:*****i’**l—k**t
Benjamin Golshani/CLA Properties, | LC
c/o CLA Properties, LLC
2801 S. Main Streset
Los Angeles, CA. 90007

Return of Capital

-Benjamin Goishani/CLA Properties,LLC _ 472212013
Return of Capital - Benjamin Goishani 66,690.86

)7)/0‘5‘} C

Green Valley Commer Return of Capitai 66,690.86

Benjamin Golshani/CLA Properties,LLC 4/22/2013
Return of Capita - Benjamin Goishani 66,690.86

Green Valley Commer Return of Capital 66,690.86
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4/22/2013

Shahram Bidsal **28,681.79
Twenty_Egght Thousand Five Hundred Eighty'one and 79!‘1 0O******tttf*i*tttﬂﬂ*li*************kt**t***************l—*

Shahram Bidsal

Return of Capital

Shahram Bidsal 412212013
Return of Capital - Shahram Bidsal 28.581.79

sldy e

Green Valley Commer Return of Capital 28,581.79

Shahram Bidsai 4/22{2013
Return of Capital - Shahram Bidsal 2858179
Green Valley Commer Return of Capital 28,581.79
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SELLER'S CLOSING STATEMENT
Final

Escrow Number:  14-10-1021-BB Title Order Number: 14-10-1021-BB
Escrow Oflicer: Brenda Burns Date: 11714/2014 - 9:40:42AM
Closing Date: 11/13/2014

Buyer/Borrower: LIUID Holdings, LLC, a Nevada limited Hability company

Seller: Green Valley Commerce, LLC, a Nevada limited lizbility company
Property: 3 Sunset Way, Bldg. E, Headerson, NV 89074

TOTAL CONSIDERATION 850,000.00
PRORATIONS/ADJUSTMENTS:

Property Tax @ 4,6990,91 per 1 vear(s) 11/13/2014 10 7012015 2.970.91
Association Dues - Green Yalley Commerce Center @ 860.80 per | month(s) 11/13/2014 to 1,377.28
1/01/2035

COMMISSION(S):
Lisfing Broker: Commerce | Cushman & Wakeficld Global Real Estate 29,750.04
Selling Broker: Meridias Realty Group 21.250.04

TITLE CHARGES
Owner's Premium for 850,600.00: Nevada Title Company planned project rate discount 807.54
RPTT Fee: Nevada Title Company 4,335.00

ESCROW CHARGES TO: Nevada Title Company

Escrow Fee {split 5G/50) 6562.00
BALANCE DUE YOU 797,543.69
TOTALS I §54,348.19 854,348.19

Final Closing Statemnent - Please retain for Income Taxes.
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Building E - Green Valley Commerce, LLC

3 Sunset Way, Building £, Henderson, NV 89074 T
Sale of Building - 11/13/2014 (Close of Escrow)
Cost Basis |
Buiiding - 051 { #14 - Federal Depreciation) $321,146.3%°
Building - 051 { #15 - Federal Depreciation ) 2,52452
Building - 051 (#16 - Federal Depreciation) 23,886.92
land - 051 {#13 - Federal Depreciation ) 80,084.96
" Cost Basis Sub Total $427,642.731 $437,642.73

'$51,000.00

Commissions (Listing and selling)

Title & escrow fee

Proration adjustments

H ~5$5,804.50

-4,598.52

Subtotal- Costofsale . $52,205.97 52,205.97
Adjusted Basis {Cost) $479,848.70
Sales Price - Escrow 11/13/2014 $850,000.00
Estimated Gain on Sale of Building E {without recapture) $370,151.30
Cash available for distribution ;

Sales price of Building E $850,000.00:
Less: Cost of sale 52,205.97:
Cash available $797,794.03;

Cash Distributions to Partners
Return of Capital o : _ ;
_ CLAProperties, LLC (5479,848.70 X 70%) ..$335,894.09°
Shahram Bidsal (54 70X 30%) 143,954.61:
Sub total $475,848.70:

Distribution

i Propertu:_\s, e -50%

- s1ssgrzer

Shahram Bidsal - 50% o 158,972.66.
Sub total $317,945.33;
Total cash distribution to Partners $797,794.03
Total cash distribution to Partners $7597,784.03
Total $850,000.00!
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1111712014

**335,894.09

Three Hundred Thirty-Five Thousand Eight Hundred Ninety-Four and 0971 DQr»sssssstmtiniakunick itk ks kxaxaxsa

Benjamin Golshani/Gol LLC
2801 S Main Street
Los Angeles, CA 80007

Return of Capital

Benjamin Golshani/Gol LLC
Sale of Building E

Green Valley Commer Return of Capital

Benjamin Golshani/Gol LLC
Sale of Building E

Green Valley Commer Return of Capital

1117/2014
335,894.09
335,884.08
111772014
335,894.09
335,894.09
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1111772014

Shahram Bidsal **143,954.61
One Hundred Forty-Three Thousand Nine Hundred Fifty-Four and 61/ 00 sk ik knis sk ik ik &1

Shahram Bidsal

Return of Capital

Shahram Bidsal 11/17/2014

Sale of Building E 143,954.61

Green Valley Commer Return of Capital 143,954 61
Shahram Bidsal 11/17/2014

Sale of Building E 143,954.61

Green Valley Commer Return of Capital 143,954 .61
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Nevads Title Compezny
3993 Roward Hughes Parkway, Suite 120

Las Vegas, NV B8165-6703 -
Phone: (702) 251-5000 Fax: g;,///\
Date: D8/3#15  Time: 5:54:58AM Escrow no.r 15-06-1876-88 { 5
Close ctescrow: 08/28/15 Escrow officer: Brenda Buras kS
Borrower: Rock LLC, a Nevada limited liability company
Seller: Green Valiey Commerce, LLC, a Nevaga fimited liability company

Property iocation: 2 Sunset Way, Buiiging B
Henderson, NV

SBelier
Dabit Cradit

564159

Commission paid at selfiement 30,888.00

Listing agent commission to Commerce | Cushman and Wakefield 617.760.00 @
2.50% = 15,444.00

Owner's titie insurance to Nevads Title Company ._ 1,728.90
Policies issuad;
Owners Palicy

1,723.90

City’County tax/stamps {0 Nevada Tite Combany

3.151.80
Subiotals 35,382.20 620,401.58
Balance Due TO Ssiier 584,018.39
TOTALS . £20,4001,59 52040159

Prinied o B8/3%/15 at 2:54:58AM by mrchbins 15-05-1878-B8 7 446

Fage 1ol
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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, q

CL.A Properties, LLC

By A k
Benjamin Golshani, Manager

cc:  James E. Shapiro, Esq.
Smith & Shapiro
2520 St. Rose Parkway, Suite 220
Henderson, NV 89074
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%w % 0/ RANDALL A. SPENCERY
RIGHARD D. AGAY

RODNEY T. LEWIN
NOREEN SPENCER LEWIN® RODNEY T, LEWIN MICHAEL Y. LAVAEE
CHANOLER Oy A e A PROFESSIONAL CORPORATION YALSO L?:‘i:::?fl;LLINO!.
ALLYSON P. WITTNER BE65 WILSHIRE BOULEVARD, SUITE 210
BEVERLY HILLS, CALIFORNIA 90211-2931 WRITER'S EMAIL:

TELEFHONE: (310) 665-6771 H.OD@R‘I’L!\’"N.OOM

TELECOPIER:(310) 659-73E64

August 28, 2017

Via email and fax
ishapiro@smithshapiro.com
(702) 318-5034

James E. Shapiro, Esq.

Smith & Shapiro

2520 St. Rose Parkway, Suite 220
Henderson, NV 89074

Re: Green Valley Commerce, LLC, a Nevada Limited Liability
Company; Proof of Funds to Purchase Membership Interest

Dear Mr. Shapiro,

As you know, we represent CLA Properties, LLC. Please be advised that my client has all
of the-funds required to close the escrow for the purchase of Mr. Bidsal’s membership interest in
Green Valley commerce, LLC as shown by the attached statements. All that remains is that we
agree upon escrow and your client performs as required under the Operating Agreement. We
reiterate our demand that Mr. Bidsal do so without delay.

Please advise if you haw;'e any questions regarding the foregoing.

Cordially,

Very truly yours,
LAW OFFICE OF RODNEY T. LEWIN
A Professional Corporation
RODNEY T. LEWIN

RTL/b

Attachments

Cc: Client via email

. Lguis.Garﬁnkel via email

F:\7157\etters\shapiro-082817
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N WELLS |
] FARG() ’ wellsfargo.com
August 23, 2017 Wells: Fargo Bank
141 W Adams Blvd
Los angeles, ca-90007 )
CLA Properties, LLC e DT
2801 S Main st
Los Angeles, CA.g0007

Dear To whom it may concern:

This letter is verification that the Customer named above has the following deposit accounts with Wells Fargo.

Account Number ‘Date. Opened Current Balance”

0846 . 12/09/2015. 2,010,051.54

*The Balance is the apening available bialance.as of the date of this letter but such.balance does not inciude any uncollected
iterns_and/or amounts that have not.yat been posted to such’ account as.of the date hereof. The foregoing is not, and should
not at any-time or in any way'be construed as a guaranty of future account balances.

This letter Is strictly confidential and the infoimation herein is solely for Customer's lawful use. This letter is givenin good faith,
withouit legal liability. Wells Fargo does.not. re,pres&n,tandW_anant’ that this information is complete or accurate and any errors
or omissions in the information shall not be a basis for a claim against Wells Fargo. Wells. Fargo does not undertake.or-accept
any duty, responsibility, liability ‘or obligation that may arise from providing this letter and/or for any reliancé being.placed upon
information in this letter ot for any joss-or damage that may result from reliance being placed upon It. Wells Fargo does not
assume-any dity. or obligation to"you or any other person or entity by providing this information.and this information is subject
to change without natice to you. Wells Fargo.does not undertake any-duly to update you in the event any-deposit account
relatlonship referenced above is, oris the progess-of being, modified, terminated or cancelled. By requesting.and utilizing this
information, you agree to indemnify, defend, and hold Wells Fargo harmless from and against any claim resulting from the

_disclosure and use-of the information by you, or from the breach by you of any agreement, representation or warranty herein.

Hyou have-any-questions, please contact me at: 213.745 7208.
A representative will be happy to gssist you, as Tollows:

Monday —Thursday: 9:00 AM:-.5:00 PM Pacific
Friday: 9:00 AM -5:00 PM Pacific
Saturday: . 9:00-AM - 5:00 PM Pacific

Thank ydu.We-appreciate your business.

AB8 Branch Manager
Wells Fargo Bank, N.A

queth’éi‘nﬁé.?l'l“go‘ %ar

i f—Z('Jﬁ:il..G‘.WEHS Fargo Barik, N.A. All rights reserved.

1SG 6-(Rov-03 — 04/17) . - ,
APBENDBIX0830 BIDSAL000033
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WELLS S
FARGO ) wellsfargo.com

August 23, 2017 Wells Fargo Bank e =
141 W Adams Blvd -
Los angeles, ca 90007
CLA Properties, LLC
2801 S Main.st
Los ;Angeles, CA 90007

Dear To whom it may concern:

Thié letter is verification that the Customernamed above has the following deposit accounts with Wells Fargo.

Date Opehed Current Balance*

Account Nimber
0846 12/09/2015 _| 2,010,051:54

*The Balance'is the opening avallable palanice as of the-date of this: letter-but such:baiance does not include any uncollected
itemns andfor amounts that have not yet been posted to stich account as of the date hereof. The foregsing s not, and should
f future account balances. .

not at any-time or in any way be construed as a guaranty o -
This letter Is strictly confidential and the- information herein Is solely for Customer's {awful use. This letter is givenrin good falth,
nformation is complete or accurate and any errors

without legal liability. Wells Fargo does not represent:and warrant that this i

or omisslons in the information shall-riot be a basis for a clalim against Wells Fargo. wells Fargo does not undertake. or accept
any duty, responsibility, fiabllity or obligation that may arise-from providing this.ietter and/or for any reliance being.placed upon
information in this letter or for any: Joss.or damage that may result from reliance being placed upon it. Wells-Fargo.does not
assume-any duty or obljgation-to you or any othier person or enfity by providing thls information.arid this information is subject
to change withourt notice to you. Wells Fargo.does not undertiKe any duty toupdate you-in the event any- deposit accotint
retationship referenced above is, or is the process of being, modified, terminated or cancelled. By requesting and utilizing this
information, you agree to indemnify, dsfend, and hold Wells Fargo harmless from and against any clalm resulling from the
disclosure and use of the information by you, or from the breach by you of any agreement, representation or warranty. herein.

.o

If you have any questions, piéase contact me at: 213 745 7208,
A representative will be happy to -assist you, as follows: )

Monday — Thursday: 9:00 AM - 5:00 PM Pacific
Friday: 8:00.AM - 5:00 PM Pacific
Saturday: 9:00 AM = 5:00 PM Pacific

Thank you. We appreclate your business.

Wells Fargo Bank, N.A

Together we'll go far

@ 2016 Weils Fargo garic N.A: Al rights reserved.
5G4238 (Rev 03— 0117 ‘ V
APPERDIX0831 BIDSAL000034
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k\\\\
Y X
“ry 110 East 5th Street
\’\ I"IAB BANK Los Angeles, CA 90079
t: (213} 362-1200
. f:(213) 362-1201
www.habbank.com
HAB/LA/2568/17

August 25, 2017

TO WHOM IT MAY CONCERN
This is to certify that Mr. Benjamin Golshani, CEO of CLA Properties is maintaining
business checking accounts and other allied accounts with us satisfactorily since 1996.
The available balance in the accounts as of August 24, 2017 has been $1,103,168.00.

The accounts have remained in good standing throughout.

This certificate has been issued upon the specific request of the customer without any risk
and responsibility on the part of our bank or any of its employees.

In case of any questions, please contact Arpine Nabapetyan at 213-362-0589.

-

( Jﬁ/

Authorized Signature : Authofifed Signature

BIDSALO000035
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o Lemand for Arbitration Form (continued)
Instructions for Submittal of Arbitration to JAMS

TO RESPONDENT (parry on wHOM DEMAND FOR ARBITRATION IS MADE) - Add more respondents on page 6.

RESPONDENT
e Shawn Brdsal

wonmess 14309 Sherman Way Boulevard Surte 201 o

N c‘n';”” Van Nuys - STATE Calrfornra 2ip 91405 |

PHONE 818 901-—8800 FAX EMAIL wc1co@yahoo com

RESPONDENT S REPRESENTATIVE OR ATTORNEY (!F KNOWN) i i
REPRESENTATIVE/ATTORNEY James E. Shaprro

FIRM/ Smrth & Shaprro

GﬂMPAHY

ADDRESS 2520 St. Rose Parkway, Surte2‘20

cmrA Henderson STATE Nevada : | 13 89074

Cpowe 702-318-5033  mx 702-318-5034 “Eum Jshaprro@smrthshaprro com

Add more dlaimants on page 7.

FROM CLAIMANT
CLATMANT CLA Propertges LLC

’ NAME

Altnrtz'ss | 2801 South Marn Street

v LosAngeles "”"‘;T;;;'éar;‘f;;'ra;a' ;};‘é'Odo"?' o

PHONE 213-718-2416 ' EMAIL bengol?@yahoo com

CLAIMANT 'S REPRESENTATIVE OR ATTORNEY (IF KNOWN)
(1) Rodney T. Lewin and (2) Lours ‘Garfinkel (rnfo on attached)

REPRESENTATIVE/ATTORNEY

FIRM/ Law Offrces Rodney T. Lewin, APC | -

COMPANY

ADDRESS 8665 ershrre Boulevard, Surte 210

o Beverly Hills swe California e (9021'1

e 310-659-6771  mx 310-659-7354 e rod@rtlewin.com

JAMS Demﬁtﬁ)gr%rl\bllgalt?érp P§1‘13n4 Page 2 of 7
: 36A.App.8186
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Y Demand for Arbitration FOIm (continued)
Instructions for Submittal of Arbitration to JAMS

MEDIATION IN ADVANCE OF THE ARBITRATION

D If mediation in advance of the arbitration is desired, please check here and a JAMS Case Manager will assist the
parties in coordinating a mediation session.

NATURE OF DISPUTE / CLAIMS & RELIEF SOUGHT BY CLAIMANT . ..

E GLAIMANT HEREBY DEMANDS THAT YOU SUBMIT THE FOLLOWING DISPUTE TO FIRAL AND BINDIHG ARBITRATION.
A MORE DETAILED STATEMENT OF CLAIMS MAY BE ATTACHED IF NEEDED.

- Claimant and Respondent are the sole members of Green Valley Commerce, LLC, a Nevada
limited liability company ("Green Valley"), each witha 50% membership interest. Green Valley is
-‘governed by its Operating Agreement dated June 15, 2011. Article V Section 4 of the Operating
.Agreement is captioned Purchase or Sell Right among Members. In effect the provisions of
:Section 4 are buy-sell rights whereby one member can offer to buy out the other (the former
‘called "Offering Member" and the latter called "Remaining Member) at a formulad price based on
‘the fair market value of Green Valley (called "FMV"). The Remaining Member then has the right
‘either (1) to sell at the price based on the FMV stated by Offering Member, (2) demand an
‘appraisal to determine FMV or (3) buy out the Offering Member at the same FMV.

'On July 7, 2017 Respondent through his counsel (and there labelled "Offering Member") offered:
'to buy out Claimant (there labelled "Remaining Member") at a price based on $5,000,000 fair
‘maket value of Green Valley (there labelled "FMV"). In a timely fashion Claimant responded
. (directlly to Respondent) in part that it "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 valuation of the Company." Respondent has refused to sell his interest, but
. instead has demanded an appraisal to determine FMV.

‘In fact Section 4.2 in part provides that "If the offered price is not acceptable to the Remaioning

- ‘Member(s), within 30 days of receiving the offer, the Remaining Members (or any of them) can
-erquest to establish FMV. .." It does not provide that the Offering Member can after sefting the

" FMV himself can then demand an appraisal; that was the sole right of the Remaining Member
(option (2) above). But Claimiant did not exercise that option. Rather it elected the third option, to .
‘buy out Respondent based on the FMV that Respondent established. ;'

luding paragraph of Section 4.2 which states:

.Any doubt in this regard is removed by the conc
the Offering Member preseented his or its offer to -

"The specific intent of this provision is that once
‘the Remaining Members, then the Remaining Members shall either sell or buy at the same

lfoffered price (or FMV if appraisal is invoked) . . .In the case that the RemainingMember(s) decide :
" topurchase, then Offering Member shall be obligated to sell his or its Member Intersts to the '

‘remaining Member(s)."

AMOUNT [N CONTROVERSY (US DOLLARS) e

MV -AODE

APPENDIX0835
JAMS Demand for Arbitration Form - Page 3of7
. 36A.App.8187
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Demand for Arbitration Form (continued)
Instructions for Submittal of Arbitration to JAMS

ARBITRATION AGREEMENT

This demand is made pursuant to the
tion provision and attach two copies of entire agreement.

arbitration agreement which the parties made as follows. Please cite location of arbitra-

. " \RBITRATION PROVISIOH LoCATION
Article lll, Section 14.1 of the Operating Agreement in part states:

i"Dispute Resolution. [After providing for possible resolution through representatives which has
taken place without success it states] [Alny controversy, dispute or claim arising out of or rlating in
any way to this Agreement or the transactions arising herunder shall be seettled exclusively by
arbitration in the City of Las Vegas, Nevada. Such arbitration shall be administered by JAMS in ',.
accordance with its then prevailing expeidted 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
ishared equally by the Members and advanced by them from time to time as required; provided !
'that at the con;clusion of the arbitration, the arbitrator shall award costs and expenses (including |
the costs of the arbiration previously advanced and {EhYees and expenses of attorneys,
‘accountants and other experts) to the prevailing party." (Other details follow within the section.)

RESPONSE
The respondent may file a response and counter-claim to the above-stated claim according to the applicable
arbitration rules. Send the original response and counter-claim to the claimant at the address stated above with

two copies to JAMS.

REQUEST FOR HEARING

requestes Location | as Vegas, Nevada

ELECTION FOR EXPEDITED PROCEDURES tr coMPREHENSIVE RULES APPLY)

See: Comprehensive Rule 16.1

By checking the box to the left, Claimant requests that the Expedited Procedures described in JAMS Compre-

hensive Rules 16.1 and 16.2 be applied in this matter. Respondent shall indicate not later than seven (7) days
from the date this Demand is served whether it agrees to the Expedited Procedures.

= " September 26,2017

jits attorney

SUBMISSION INFORMATION -

SIGNATURE L :

we " GLA Properties. LLC, by Rodey T. Levin,

(PRINT/TYPED)

ADDENMDIVARQAA
T T =rNT7\XU00V
Page 4 of 7

JAMS Demand for Arbitration Form
36A.App.8188
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ATTACHMENT

The information for Louis Garfinkel is as follows:

Louis E. Garfinkel, Esq.
Nevada Bar No. 3416

Levine, Garfinkel & Eckersley
8880 W. Sunset Road, Suite 390
Las Vegas, NV 89148

Tel: (702) 673-1612

Fax: (702) 735-2198

The relief sought is as follow: Respondent be ordered to transfer his interest in Green Valley
Commerce, LLC (“Green Valley”) to Claimant upon payment of the price determined In
accordance with Section 4 of the Operating Agreement for Green Valley using five million

dollars as the fair market value of Green Valley.

APPENDIX0837
36A.App.8189
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The as used complied with Rule 2003(3) and no error was reported
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I am employed in the County of Los Angeles, State of California. Iam over the age of
18 and not a party fo the within action; my business address is 8665 Wilshire Boulevard, Suite

210, Beverly Hills California 90211-2931.

On September _):_é_, 2017, 1 served the foregoing document described as DEMAND
FOR ARBITRATION FORM on the interested parties in this action by placing a true copy
thereof enclosed in a sealed envelope addressed as follows:

James E. Shapiro Shawn Bidsal
Smith & Shapiro 14309 Sherman Way, Suite 201
2520 St. Rose Parkway, Suite 220 i Van Nuys, California 91405

Henderson, Nevada 89074

_X_ BY MAIL: [ caused such envelope to be deposited in the mail at Beverly Hills,
California. The envelope was mailed with postage thereon fully prepaid. Iam "readily

familiar" with the firm's practice of collection and processing correspondence for mailing. It is

deposited with the U.S. Postal Service on that same day in the ordinary course of business. I
am aware that on motion of party served, service is presumed invalid if postal cancellation date
or postage meter date is more than 1 day after the date of deposit for mailing in affidavit.

___ VIA OVERNITE EXPRESS I caused such packages to be placed in the Ovemite Express
pick up box for overnight delivery.

___VIA E-MAIL TO: .
—=-BY FACSIMILE. Pursuant to Rule 2005. The fax number that I used is set forth above.

The facsimile machine which w
by the machine. Pursuant to Rule 2005@), t

transmission

___ BYPERSONAL SERVICE [ personally delivered such envelope by hand to the
addressee(s).

he machine printed a transmission record of the

_X STATE I declare under penalty of perjury under the laws of the State of California that
the above is true and correct.

___ FEDERAL I declare that I am employed in the office of a member of the bar of this court
at whose direction the service was made.

Executed on September 2( , 2017 at Beverly Hills, California.

/i A
i . ,/u(/\

/,Barbara Silver
/

{

——

36A.App.819C
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JAMS ARBITRATION NO. 1260004569

CLA PROPERTIES, LLC,
Claimant and Counter-Respondent,

VS.

SHAWN BIDSAL,
Respondent and Counterclaimant.

FINAL AWARD

THE UNDERSIGNED ARBITRATOR, having been duly designated
to be the Arbitrator in accordance with the arbitration provision of Article II,
Section 14.1 of the Operating Agreement, dated June 15, 2011, of Green Valley
Commerce, LLC, a Nevada LLC ("Green Valley"), based on careful consideration
of the evidence adduced during and following the May 8-9, 2018 evidentiary
sessions of the Merits Hearing of the Arbitration Hearing of this arbitration,
applicable law, the written submissions of the parties, and good cause appearing,
makes the following findings of fact, conclusions of law and determinations
("determinations") and this Final Award ("Award"), as follows.

DETERMINATIONS

1 The determinations in this Award are the determinations by
the Arbitrator, which the Arbitrator has determined to be true, correct,
necessary and/ or appropriate for purposes of this Award. To the extent that
the Arbitrator’s determinations differ from any party’s positions, that is
the result of determinations as to relevance, burden of proof considerations,
the weighing of the evidence, etc.

To the extent, if any, that any determinations set forth in
this Award are inconsistent or otherwise at variance with any prior
determination in the Interim Award, Merits Order No. 1 or any prior order or
ruling of the Arbitrator, the determination(s) in this Award shall govern and
prevail in each and every such instance.

/1777
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I
JURISDICTION, PARTIES, AND MERITS ORDER NO. 1

2. Pursuant to Rule 11(b) of the JAMS Comprehensive Arbitration
Rules and Procedures --- which govern this arbitration and which Rules the
Arbitrator has the authority and discretion to exercise, as here! - the Arbitrator
has the jurisdiction and has exercised his jurisdiction to determine his arbitral
jurisdiction, which has been determined to be as follows:

The Arbitrator has and has had continuing jurisdiction over
the subject matter and over the parties to the arbitration, who/which are
Claimant and Counter- Respondent CLA Properties, LLC, a California limited -
liability company ("CLA") and Respondent and Counterclaimant Sharam Bidsal,
also known as Shawn Bidsal, an individual. ("Mr. Bidsal').

CLA has been represented by the Law Offices of Rodney T. Lewin
and Rodney T. Lewin, Esq. and Richard D. Agay, Esq. of that firm, whose
address is 8665 Wilshire Blvd., Ste. 210, Beverly Hills, CA 90211-2931, and
Levine, Garfinkel & Eckersely and Louis E. Garfinkel, Esq. of that firm, whose
address is 1671 W. Horizon Ridge Pkwy, Ste. 220, Henderson, NV 89012,

Mr. Bidsal has been represented by Smith & Shapiro, PLLC and
James E. Shapiro, Esq. of that firm, whose address is 2222 E. Seren Ave., Ste. 130,
Henderson, NV 89074, and Goodkin & Lynch, LLP and Daniel L. Goodkin, Esq.’
of that firm, whose address is 1800 Century Park East, 10th Fl., Los Angeles, CA
90067.

On October 10, 2018, the Arbitrator rendered and JAMS issued
Merits Order No. 1, and on February 22, 2019, the Arbitrator rendered and JAMS
issued the Interim Award in this arbitration. The Interim Award and Merits
Order No. 1 contained the Arbitrator's determinations and written decision as to
relief to be granted and denied, based on the evidence adduced evidentiary
sessions of the Merits Hearing of the Arbitration Hearing held on May 8-9, 2018,2

1 JAMS Comprehensive Arbitration Rule 11(b) provides as follows:

“Jurisdictional and arbitrability disputes, including disputes over the formation,
existence, validity, interpretation or scope of the agreement under which Arbitration is
sought, and who are proper Parties to the Arbitration, shall be submitted to and ruled
on by the Arbitrator. Unless the relevant law requires otherwise, the Arbitrator has the
authority to determine jurisdiction and arbitrability issues as a preliminary matter."

2 The evidentiary sessions of the Merits Hearing were held in Las Vegas, Nevada, at
the insistence of Mr. Bidsal, notwithstanding that the individual principals (including -
Mr. Bidsal), CLA's lead counsel and the Arbitrator are residents of Southern California.

'36A.App.8193




-36A.App.8194

applicable law, and extensive post-evidentiary submissions of the parties. One
of the determinations was and remains that CLA is the prevailing party in this
arbitration.

March 7, 2019 is hereby declared to be the date for last briefs in
this arbitration and the date as of which the Arbitrator hereby declares the
Arbitration Hearing (including the Merits Hearing thereof) closed. See JAMS
Comprehensive Arbitration Rule 24(h). '

The Arbitrator shall continue to maintain jurisdiction over the
parties concerning the subject matter of this arbitration until the last day
permitted by law and JAMS Comprehensive Arbitration Rules & Procedures.

11
FACTUAL CONTEXT

3. CLA and Mr. Bidsal are the sole members of Green Valley, LLC,
a Nevada limited liability company ("Green Valley"), which owns and manages
real property in Las Vegas, Nevada. At all relevant times, CLA and Mr. Bidsal -
have each owned a 50% Membership interest in Green Valley. CLA is wholly
and solely owned by its principal, Benjamin Golshani ("Mr. Golshani").

4. Mr. Golshani on behalf of CLA and Mr. Bidsal executed an
Operating Agreement for Green Valley, dated June 15, 2011. Exhibit 29.
Section 4 of Article V of that Operating Agreement, captioned "Purchase or Sell -
Rights among Members" ("Section 4"), contains provisions permitting one
member of Green Valley to initiate the purchase or sale of one member's interest
by the other. Those Section 4 provisions were referred to by the parties and their
joint attorney, David LeGrand, as "forced buy /sell" and "Dutch auction,”
whereby one of the members (designated as the “Offering Member”) can offer
to buy out the interest of the other based upon a valuation of the fair market
value of the LLC set by the Offering Member in the offer. The other member
(designated as the “Remaining Member”) is then given the option to either buy
or sell using the Offering Member's valuation, or the Remaining Member can
demand an appraisal.

On July 7, 2017, Mr. Bidsal sent CLA a Section 4 written offer
to buy CLA’s 50% Green Valley membership interest, based on a "best estimate"
valuation of $5 million. On August 3, 2017 - via timely Section 4 notice, in
response to Mr. Bidsal's July 7 offer --- CLA elected to buy rather than sell a 50%
Green Valley membership interest - i.e., Mr. Bidsal's --- based upon Mr. Bidsal's
$5 million valuation, and thus without a requested appraisal. On August 7, 2017

36A.App.8194
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-—- response to CLA’s election --- Mr. Bidsal refused to sell his Green Valley
membership interest to CLA based on his $5 million valuation, and "invoke[d]
his right to establish the FMV by appraisal,"® "in accordance with Article V,
Section 4 of the Company's Operating Agreement."

I
"CORE" ARBITRATION ISSUE

5. While this arbitration --- as briefed, tried, argued and resolved as -
a business/legal dispute thusly involving "pure" issues of contractual
interpretation - is also, significantly, a contentious, intra-familial dispute.
Messrs. Bidsal and Golshani are first cousins, as well as each effectively owning
50% Membership Interests in Green Valley.

6. Mr. Bidsal contended that if CLA elected to buy his 50%
Membership Interest rather than sell, Mr. Bidsal had the right to demand that
the "FMV" portion of the Section 4 formula for determining price must be
determined by an appraisal. CLA contended upon its election to purchase rather
than sell, it has the right to purchase Mr. Bidsal's fifty percent (50%) Membership
based upon the valuation made by Mr. Bidsal, as the Offering Member, and that
the FMV portion of the Section 4 formula to determine price must be the same -
amount as set forth in Mr. Bidsal's offer, i.e. $5 million, and that Mr. Bidsal
should be ordered to transfer his Membership Interest based thereupon.

6. Thus, the "core" of the parties' dispute is whether or not Mr. Bidsal
contractually agreed to sell, and can be legally compelled to sell, his 50%
Membership Interest in Green Valley to CLA at a price computed via
a contractual formula not in dispute, based on Mr. Bidsal's undisputed $5 million
"best estimate" of Green Valley's fair market valuation, as stated in Mr. Bidsal's
July 7, 2017 written offer to purchase CLA's 50% Membership Interest in Green
Valley --- without regard to a formal appraisal of Green Valley, which Mr. Bidsal
has contended that the parties agreed that he had a contractual right to demand
as a "counteroffered seller” under Section 4.2 of the Green Valley Operating
Agreement.

* The formula in Section 4 for determining price is stated twice, once if sale is by
Remaining Member and once if sale is by Offering member. But whether the '
membership interest is sold by the Remaining Member or by the Offering Member, the
formula for determining the price is the same, except that the identity of the selling
Member, Remaining Member or Offering Member, is included: "(EMV - COP) x 0.5 plus
capital contribution of the [selling] Member at the time of purchasing the property
minus prorated liabilities."

36A.App.8195
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7. Despite conflicting testimony and impeachment on cross-
examination on both sides,* the evidence presented during the evidentiary
sessions materially assisted the Arbitrator in reaching the interpretative
determinations set forth in this Award concerning the pivotal "buy-sell"
provisions set forth in Section 4.2 of the Green Valley Operating Agreement ---
which, as a result of collective drafting over a six-month period, was not a model
of clarity, which precluded the granting of both sides’ Rule 18 cross-motions,
based on Section 4.2.

8. The “forced buy-sell” agreement, or so-called "Dutch auction,”
is common among partners in business entities like partnerships, joint ventures,
LLC's, close corporations --- a primary purpose of which is to impose fairness
and discipline among partners considering maneuvering, via pre-agreed
procedures and consequences. If not careful and fair, the Dutch auction imposes
arisk of one "overplaying one's hand" --- such that an intended buyer might
end up becoming an unintended seller, at a price below, possibly well below,
the price at which the partner was motivated to buy the same Membership
Interest, under the "buy-sell" procedures which he/she/it initiated. If the
provisions work, as intended, the result might not be expertly authoritative or
precise, but nevertheless a form of cost-effective "rough justice," when one
partner "pulls the trigger" on separation, by initiating Section 4.2 procedures.

9. As amplified below, the parties’ dispute and this arbitration have
been a result and expression of "seller's remorse" by Mr. Bidsal --- after having
initiated Section 4.2 procedures, of which he was the principal draftsman,? in the
belief that, after the completion of those procedures, he would be the buyer of the
other 50% Membership Interest in Green Valley, based on his “best estimate of
the [then] current fair market value of the Company," for calculation of the buy-.
out price, using the formula set out in Section 4.2,

¢ Neither of the parties' Rule 18 positions that Section 4.2 of the Green Valley Operating
Agreement unambiguously supported the asserting side's position on contractual
interpretation was sustained after briefing and argument during an in-person hearing on
the parties’ cross-motions. The Rule 18 denials and the inability of the parties to reach -
requisite stipulations, following the Rule 18 hearing, required the in-person evidentiary
sessions of the Merits Hearing -~ which sessions were held on May 8-9, 2018 in

Las Vegas, Nevada. The evidence adduced during those evidentiary sessions
corroborated the Arbitrator's experience that trial of issues raised earlier in Rule 18
motions — including via cross-examination of witnesses, which the Arbitrator regards
as an engine of truth - often results in the emergence of new and/or changed facts and
circumstances which bear on resolution of what were Rule 18 issues. '
5 While not dispositive, per se, the Arbitrator has materially determined that Mr. Bidsal
controlled the final drafting of the Green Valley Commerce, LLC Operating Agreement,
and thus should be deemed the principal drafter of Section 4.2 of that agreement.
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10.  Asalso amplified below, CLA Properties is the prevailing party
on the merits of the parties’ contentions in this Merits Hearing, based on the
Arbitrator's principal contractual interpretation determinations that:

A.  Theclear, specific and express "specific intent" lJanguage of
the last paragraph of Section 4.2 prevails over any earlier ambiguities about the '
contracting parties' Section 4.2 rights and obligations.

B. Mr. Bidsal's testimony, arguments and position in support of
his having contractual appraisal rights appear to be "outcome determinative" in
his favor. That is, they do not, as they apparently cannot, be logically applied in
all instances contemplated by the Section 4.2 "buy-sell" provision, beyond the
situation in which he was placed by Mr. Golshani's August 3, 2017 Section 4.2
response - specifically, for example, in instances in which CLA either would
have (1) timely accepted Mr. Bidsal's July 7, 2017 Section 4.2 offer to buy CLA's
50% Membership Interest in Green Valley or (2) deliberately, inadvertently or
otherwise failed to timely or otherwise properly respond to that offer within the
30-day time limit set under Section 4.2. CLA's testimony, arguments and '
position in support of its contractual interpretation of the operative provisions of
Section 4.2 not only are based on and consistent with the Section 4.2's "specific
intent" language, they can be logically applied in all instances contemplated by
the Section 4.2 "buy-sell" provision —- including beyond the situation created by
the July 7/ August 3 Section 4.2 written offer/response of the parties, which gave
rise to the parties' dispute and this arbitration. )

C. Mr. Bidsal contractually agreed to sell and can be legally compelled
to sell and transfer his fifty percent (50%) Membership Interest in Green Valley to
CLA at a price computed via the contractual formula set forth in Section 4.2 of
the Green Valley Operating Agreement, based on Mr. Bidsal's undisputed
$5 million "best estimate" of Green Valley's fair market valuation, as stated in
Mr. Bidsal's July 7, 2017 offer.

11.  Inadispute between litigating pariners or other parties, the
testimony of third-party witnesses becomes important. That is especially so,
when the third-party witness is unbiased and the drafting lawyer was jointly
representing the contracting parties in connection with the preparation of the
underlying contract in suit. David LeGrand was that lawyer, and the substance
of his testimony is essentially the same as, and thus corroborates, CLA's
contentions, supported by the testimony of CLA's principal, Mr. Golshani.

Mr. LeGrand was not shown to be biased for or against either side in this matter.
On cross-examination and on redirect, Mr. LeGrand testified that he had
performed legal work for Mr. Golshani for a number of years, including during
August 2017, but not recently, and that he had been asked to do legal work by
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Mr. Bidsal within about six months of his testimony, and shortly prior to his
deposition in connection with this arbitration, but that Mr. LeGrand was too
busy to take on Mr. Bidsal's legal work.

12. A portion of Mr. LeGrand's deposition testimony --- which was
read into the evidentiary session record, during Mr. LeGrand's hearing testimony
on May 9, 2018 --- was that, at Mr. Golshani's instance, Messrs. Bidsal and
Golshani agreed to a "forced buy-sell" in lieu of a right of first refusal for
inclusion in the Green Valley Operating Agreement. Although he attempted to
take back or resist his prior use of the word "forced" at hearing, Mr. LeGrand
understood "buy-sell" to mean that an offeree partner, presented with an offer
under the "buy-sell” provision of the LLC Operating Agreement, has
(A) the option to buy or sell at the price offered by the other/offeror member and
(B) the contractual right to compel performance of that option, including at
the price stated in offeror member’s offer. That testimony is consistent with
the "specific intent" language of Section 4.2 which Mr. LeGrand specially drafted,
and which reads as follows:

“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 Interest
to the [Rjemaining Member(s)."

13.  That "specific intent” language is express, specific and could not be
more clear as to these parties' objectively manifested "specific intent" to be so
bound. Under governing Nevada law,5 the purpose of contract interpretation
"is to discern the intent of the contracting parties." American First Federal Credit
Union v, Soro, 359 P.3d 105, 106 (Nev. 2015), quoting and citing Davis v. Beling,
279 P.3d 501, 515 (Nev. 2011). Because the evidence is that both Messrs. Bidsal
and Golshani were each very interested in changing drafts over a six-month
period of what became the Section 4.2 "buy-sell" provision, each of them must
have closely read that section, including the "specific intent" last sentence of that
section of the Green Valley Operating Agreement. Accordingly, any prior,
contemporaneous or other ambiguity as to Remaining Member CLA's Section 4.2
"buy-sell" options and Offering Member Bidsal's obligation to sell his 50%
Membership Interest to CLA "at the same offered price" as presented in his
July 7, 2017 offer, as a result of CLA's August 3, 2017 response to Mr. Bidsal's

¢ Article X (d) of the Green Valley Operating Agreement provides that Nevada law shall
apply to the interpretation and enforcement of the contract.
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July 7 offer, must give way to that objectively manifested specific intent of
the parties.

14.  When directed to that "specific intent” provision of Section 4.2,
during hearing, Mr. LeGrand was asked and answered, as follows:

"Q And does that - does that language reflect your -- your then

understanding of what the intent of this provision was?

"A Yes.

"Q And that was your understanding of what Mr. Golshani and

Mr. Bidsal had wanted you to put in?

"A Yes.

"Q And it was your understanding that they had both - that was
what they both had agreed to, right?

"A Yes.

*kk Tk

"(Q But the reason you put — the reason that you put down a -

the reason you inserted the specific intent of the parties was to

make sure there was no question about what the intent of the
parties

was, right?

"A That was what I intend when I put language like 'specific intent,’

yes."

5/9/2018 Hrg.Tr., at pp. 295:19-296:5, 297:4-10.

15.  Itappears that in this case, Mr. Bidsal attempted to find a
contractual "out” to regain lost leverage to either buy or sell a 50% membership
interest in Green Valley at a price and/ or on terms less favorable than he
originally envisaged, when he made his July 7, 2017 offer, but more favorable
than CLA's August 3, 2017 acceptance of Mr. Bidsal's company valuation price
and CLA's "standing on the contract" to buy, rather than sell, based on
Mr. Bidsal’s market valuation figure --- which interpretation and position
the Arbitrator has determined have been proved correct by a preponderance
of the evidence, after hearing, and according to law.

16,  What Mr. Bidsal seems to have settled on for negotiation and
arbitration was ignoring, disregarding and, it appeared at hearing, resisting strict
application of the "specific intent" language quoted and discussed above. Under
resumed cross-examination by CLA's counsel on May 9, 2018 --- while
acknowledging that CLA/Mr. Golshani was a Section 4.2 "Remaining Member"
in respect to Mr. Bidsal's July 7, 2017 offer to buy CLA's 50% Membership
Interest in Green Valley for $5 million, which truly represented Mr. Bidsal's best
estimate of the value of the Company, when he made his offer, and as he so
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expressly stated in his offer --- Mr, Bidsal (A} repeatedly refused to acknowledge
that CLA had and duly exercised a Section 4.2 option, alternatively to either sell
or buy a 50% Membership Interest in Green Valley based on Mr. Bidsal's offering
$5 million as the value of the LLC, and (B) insisted, rather, that (1) CLA's
August 3, 2017 response to Mr. Bidsal's July 7, 2017 offer constituted a
"counteroffer," and that (2) as a contractual and apparently legal consequence of
Mr. Bidsal having been made the recipient of a "counteroffer," he became
entitled, as a seller, now, to Section 4.2 optional appraisal rights to determine
Green Valley's fair market value or "FMV.," Hrg. Tr. at pp. 339:14 -340:10.

17. What Mr. Bidsal apparently found and settled on was a drafting
ambiguity in Section 4 of the Green Valley Operating Agreement ---i.e., "EMV,"
which ambiguity the Arbitrator has determined somehow found its way into
Section 4.2 late in the process --- and using that ambiguity to argue that "FMV"
could only mean third-party expert-appraised fair market value was required in
the circumstances. Under Section 4.2 of the Green Valley Operating Agreement,
the "Remaining Member" (CLA) has the option to sell or buy "the [50%]
Membership Interest" put in issue by the Offering Member, "based upon the
same fair market value (FMV)" set forth in the Offering Member's Section 4.2-
compliant offer --- which valuation of the Company the Offering Member "thinks
is the fair market value” of the Company. Mr. Bidsal used that ambiguity as his.
justification for refusing to perform as a compelled seller under the Section 4.2
“buy-sell.” contending that Section 4 should be interpreted in his favor because
Mr. Golshani was its draftsman. While Mr. Golshani had some role in what
became Section 4, based on the evidence the Arbitrator finds that Mr. Bidsal
controlled the final drafting of the Green Valley Commerce, LLC Operating
Agreement, and had the last and final say on what the language was before
signing the Operating Agreement, and is deemed to be the principal drafter of
Section 4.2 of that agreement and therefore bears the burden of risk of ambiguity
or inconsistency within the disputed provision. However, the determinations
and award contained herein are based upon the testimony and exhibits
introduced at the hearing in this matter, and the determination of draftsman is
not dispositive. For the reasons set out herein the determinations and award
would be made even if Mr. Bidsal's contention that Mr. Golshani was the
draftsman of Section 4 were correct.

18.  Beyond the parties' signed, closely read, express Section 4.2
specific intent, per se, there is an unanswered logical flaw in Bidsal's position ~--
which the Arbitrator has determined to be "outcome determinative.” That is,
Mr. Bidsal's position might be plausible in the situation in which he has found
himself on August 3 —- after and in light of CLA's written response to his July 7
offer -— but it does not and cannot work in all "buy-sell" contingencies
contemplated by Section 4.2, given that section's formula, specific intent
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language and all other language in that section, without Mr. Bidsal sub silentio
conceding the correctness of CLA's internally consistent position which *works"
in all contemplated Section 4.2 "buy-sell" contingencies.

A, Specifically, without that important concession, Mr. Bidsal
would be unable to assign a "FMV" value to the Section 4.2 formula in
contingencies in which CLA accepted or deliberately or inadvertently failed to
respond to Mr. Bidsal's July 7 offer timely, properly or at all.

B. Under the parties' agreed formula for arriving at the
"buyout" price, as set forth immediately above the "specific intent" provision of
Section 4.2 - regardless of who is the buyer --- the buy-out price could not be -
computed, and Mr. Bidsal's contemplated transaction be completed or performed
or enforced, without $5 million being "FMV" in the formula, if CLA, via Mr.
Golshani, accepted or ignored the Offering Member's Section 4.2 offer.

19.  If that is so, and the Arbitrator finds it is, then, logically as well as
fairly under Section 4.2 --- which is an agreed fairness provision of the parties —-
then $5 million is the "FMV" for the same buy-out formula, if CLA, as here, opted
to buy rather than sell a 50% Membership Interest in Green Valley, LLC, without
invoking its optional appraisal rights. Absent a demand by the Remaining
Member, Section 4 of the Operating Agreement for Green Valley Commerce, LLC
does not require an appraisal to determine the price to be paid by Remaining
Member CLA for its purchase of Offering Member Bidsal's membership interest
in Green Valley, and Mr. Bidsal had no right to demand an appraisal to
determine the price to be paid by CLA for Mr. Bidsal's membership interest in
Green Valley Commerce, LLC.

20.  Significant among other factors adduced at hearing and in
post-evidentiary sessions briefing, the Arbitrator further has determined that:

A.  The "triggering" of the parties' Section 4.2 "buy-sell"
provisions of the Green Valley Commerce, LLC ("Green Valley") Operating
Agreement was under the control of Mr. Bidsal, as the Section 4.2 "Offering
Party." What that means in this arbitration is that, among other things,

Mr. Bidsal controlled whether and when he made his offer, and what the offering
price would be, including whether or to what extent Mr. Bidsal engaged in

due diligence to determine Green Valley's fair market valuation including via
third-party professional appraisal, if he opted to obtain one preparatory to
making his Section 4.2 offer.

B. Once Mr. Bidsal, as the contractually "Offering Party"
conveyed his Section 4.2 offer - and pursuant to the parties' "specific intent" set
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forth in that section and discussed elsewhere herein, and as a matter of
fundamental, cost-effective fairness between essentially partners, regardless of
labels -— Mr. Bidsal contractually surrendered control of what next followed in
the Section 4.2 "buy-sell" process to Mr. Golshani, on behalf of "Remaining '
Member" CLA.

C.  There was no contractual residual protection available to
Mr. Bidsal as to appraisal and/ or price of his Membership Interest - which,
under Section 4.2, upon Mr. Bidsal's "triggering" of the same, became
"the Membership interest” which Mr. Bidsal put in play. Put another way ---
although CLA put up about 70% of Green Valley's capital --- CLA and
Mr. Bidsal, by agreement, each had a 50% Membership Interest in the Green
Valley LLC --- so that, at that point, CLA had the election under the "buy-sell"
whether to buy or sell "the" 50% Membership Interest in Green Valley put in play
by Mr. Bidsal. If CLA elected to buy, rather than sell, CLA had the contractual
option to compel Mr. Bidsal to sell his 50% Membership Interest to CLA ata
purchase price computed via the Section 4.2 formula, based either on Mr. Bidsal's
$5 million valuation of the LLC in his July 7, 2017 Section 4.2 offer. If CLA
elected to sell, rather than buy, CLA had the election to have the purchase price,
via formula, set in accordance with Mr. Bidsal's offering valuation of $5 million
or a (presumably greater) valuation set via contractual third-party appraisal, also
under Section 4.2, if Mr. Golshani thought an appraised valuation for purposes of
sale of its 50% Membership Interest to Mr. Bidsal would be more favorable to
CLA. Thus, Mr. Bidsal had no right to demand an appraisal, and under Section
4.2 Mr. Bidsal was obligated to close escrow and sell his 50% Membership
Interest to CLA within 30 days after CLA elected to buy, i.e. by September 3,
2017.

D. Under Section 4.2, CLA, as the Remaining Member, had
30 days from Mr. Bidsal's "triggering" of the "buy-sell” to make its election to buy
or sell at the "same" price set forth in Mr. Bidsal's offer or to sell at a presumably
higher appraised price --- or as indicated above to deliberately or inadvertently
allow the 30-day period to expire without timely, adequate or any written
response,

E There is no reference or indication in any earlier draft or
other documentation generated prior to, or contemporaneous with, or following
execution of the Green Valley Operating Agreement — pre-dispute -- that an
Offering Member retains a reserved right to unilaterally demand an appraisal,
following, as here, the Remaining Member's unqualified, written acceptance of -
the Offering Member's Section 4.2-compliant written offer --- the offer and
acceptance both expressly stating, and thus bindingly agreeing, that $5 million
is the agreed valuation of the Company for purposes of computing the purchase

11
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and sale price of "the Membership Interest" which was the subject of the parties'
Section 4.2-compliant offer and acceptance. ”

While an earlier version of what became Section 4.2 required that
an offer be accompanied by an appraisal, the only reference to an appraisal or
appraisal right in the final version of Section 4.2 is "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...." To repeat, appraisal rights are triggered only"[i]f the
[Offering Member's) offered price is not acceptable to the Remaining Member"
and, further, that the Remaining Member requests the *following procedure" of .
an appraisal "within 30 days of receiving the offer.” That 30-day period is
exactly the same time limitation on the Remaining Member by which to accept
the Offering Member’s offers or not. By implication, that logically would
foreclose the possibility of Mr. Bidsal, as the Offering Member, having a
contractual right to request an appraisal to determine "FMV" as a "second bite at
the [Green Valley valuation] apple." Similarly, Section 4.2's use of the word
"same" market value would exclude a third-party expert-appraised market
valuation right in Mr. Bidsal --- that is, without reading in a provision which just
is not there expressly or by fair implication.

F. Mr. Bidsal's contractual interpretation position is
irreconcilably inconsistent with the parties' specially included "specific intent"
language added to the "buy-sell" provision mechanics.

G.  Miscalculating the intentions, thinking and/ or financial
resources available to the other party in an arm's length transaction, such as a
Section 4.2 "buy-sell," are not cognizable bases for re-writing or re-interpreting
the parties' contractual procedures.

H.  Mr. Bidsal's "best estimate of the current fair market value
of the Company" at $5 million was authorized, prepared and conveyed on
Mr. Bidsal's behalf by his lawyer on July 7, 2017, CLA accepted Mr, Bidsal's
July 7 offer on August 3, 2017 --- 27 days later. While Mr. Bidsal appears to have
had a unilateral right to retract his offer, at any time prior to its acceptance '
during that 27-day period -~ including because of a realization that he had made
a mistake in underestimating the then current fair market value of the Company

7 Deleted from the execution copy of the Green Valley Operating Agreement, which was
signed by the parties, was Mr. LeGrand's earlier language of Section 7 — which became
Section 4 of the final --- that an LLC member's offer under the "buy-sell" was to be
accompanied by an appraiser's appraisal. ® Similarly, the Arbitrator has not considered
any other instance in which Mr. Bidsal contended that he allegedly had appraisal rights.
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--- the preponderance of the evidence is that Mr. Bidsal's $5 million conveyed
"best estimate" of Green Valley's value in his Section 4.2-compliant offer was

the product of careful analysis and forethought and not error ~ that is until

Mr. Bidsal was informed of CLA's acceptance of his offer and Section 4.2 election
to buy, rather than sell, a 50% Membership Interest based on Mr. Bidsal's

$5 million valuation of the Company. It was only on August 5, 2017, in express
"response to your August 3, 2017 letter relating to the Membership Interest in
Green Valley Commerce, LLC" --- that Mr. Bidsal for the first time invoke[d] a
purported right to establish the FMV by appraisal” "in accordance with Article V,
Section 4 of the Company's Operating Agreement.”

21.  Mr. Bidsal has not sustained his burden of proof under his
counterclaim, and is not entitled to any relief thereunder.

22.  CLA's motion for reconsideration of the Arbitrator's sustaining
Mr. Bidsal's objections to the admission of Exhibit 39 has been denied.
Exhibit 39 is not in evidence, and CLA's reference to that exhibit in briefing other
than whether or not that exhibit should be in evidence has not been considered.

A, The apparent primary purpose of CLA’s attempt to
introduce Exhibit 39 into evidence was to establish so-called "pattern evidence"
of the parties' intent to include a "forced buy-sell" in the contract over which the
parties are in dispute in this arbitration® CLA’s stated or ostensible --- but, the
Arbitrator believes, secondary --- purpose in attempting to introduce Exhibit 39
is impeachment. Both efforts by CLA fail for the following reasons.

B. There is no contractual specification or limitation on
the Arbitrator's broad authority and discretion conferred by operative JAMS
Comprehensive Arbitration Rules, specifically Rule 22(d), to make evidentiary
rulings and decisions --- including concerning the admission or exclusion of
Exhibit 39.

C. Pattern evidence generally requires more than one instance
of the alleged pattern --- which in this case is limited to one instance, which is an
operating agreement of an unrelated entity, to which Mr. Bidsal was not a party,
concerning an unrelated property, and a dispute in another arbitration, details of
which bearing on Exhibit 39 the Arbitrator sought to avoid getting into during |
hearing in this arbitration. Those factors sufficiently weakened CLA's argument
that the proffered "pattern evidence" that Mr. Bidsal's prior inclusion of a "buy-
sell" provision agreed to by him in the other operating agreement (Exhibit 39)

8 Similarly, the Arbitrator has not considered any other instance in which Mr. Bidsal
contended that he allegedly had appraisal rights.
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raises an inference that he similarly agreed to a "forced" buy-sell in the Green
Valley Operating Agreement.

D.  Exhibit 39 was not produced by CLA to Mr. Bidsal, prior to
its attempted introduction during the June 28, 2018 Merits Hearing evidentiary
session. CLA's only justification for its non-production was that Exhibit 39,
as documentation used for impeachment, only, need not be produced or
identified, prior to attempted use for that limited purpose during hearing.

With respect, the Arbitrator has not been persuaded that Exhibit 39 was withheld
from production solely for impeachment at hearing,.

24.  Paragraph1 of the relief granted to CLA in this Final Award
contains the following language:

"Within ten (10) days of the issuance of the final award in this arbitration;,
Respondent Sharam Bidsal also known as Shawn Bidsal (“Mr. Bidsal”) shall
(A) transfer his fifty percent (50%) Membership Interest in Green Valley
Commerce, LLC ("Green Valley"), free and clear of all liens and encumbrances,
to Claimant CLA Properties, LLC, at a price computed via the contractual
formula set forth in Section 4.2 of the Green Valley Operating Agreement with
the “FMV” portion of the formula fixed as Five Million Dollars and No Cents
($5,000,000.00) and, further, (B) execute and deliver any and all documents
necessary to effectuate such sale and transfer."

Mr. Bidsal's obligation to transfer his 50% interest to CLA pursuant to
Section 4.1 of the Green Valley Operating Agreement's, as well as CLA’s request
for relief in its arbitration demand, necessarily imply and contemplate that the -
subject interest at the time of transfer must be "free and clear of all liens and
encumbrances" — as the price for that interest under Section 4.1 is to be
calculated on the same --- plus via means and within a time after a final
arbitration award is issued, by which Mr. Bidsal must effect and complete that
transfer -— here, within ten (10} days of the issuance of the final award, pursuant
to the execution and delivery of all documents necessary to effectuate the sale
and transfer of Mr. Bidsal's 50% interest in Green Valley, LLC.

v
ATTORNEYS' FEES AND COSTS

25. Having been determined the prevailing party on the merits of
the parties' contentions in this Merits Hearing, CLA is entitled to recover its
attorneys’ fees, costs and expenses as provided under Article III, Section 14.1 of
the Green Valley Operating Agreement, which provides, in pertinent part that
"at the conclusion of the arbitration, the arbitrator shall award the costs and
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expenses (including the cost of the arbitration previously advanced and the fees
and expenses of attorneys, accountants, and other experts) to the prevailing

Pal'ty.“

26.  The Arbitrator has carefully considered and weighed the evidence
and other written submissions of the parties in connection with CLA's Section
14.1 attorneys' fees and costs application —- including weighing and
consideration of the so-called Brunzell factors, under Nevada law? -— and has
determined that CLA should be awarded $298,256.900, as and for contractual
prevailing party attorneys' fees and costs and expenses reasonably incurred in
connection with this arbitration.

27.  The $298,256.00 amount to be awarded to CLA against Mr. Bidsal, -
as and for coniractual prevailing party attorneys' fees and costs, has been
computed as follows.

A.  The full amount of CLA's requested attorneys' fees and costs
through September 5, 2018, which is the last date of billed services rendered and
costs and expenses incurred, per CLA's October 30, 2018 application for
attorneys' fees and costs is $266,239.82.10

B.  The full amount of additional requested attorneys' fees and
costs through February 28, 2019, per CLA's supplemental application for
attorneys' fees and costs (denominated, "Additional Presentation") is $52,238.67.

C. CLA's share of Arbitrator's compensation and JAMS
management fees and expenses since the last JAMS invoice of 12/19/2018
submitted by CLA's counsel in its Additional Presentation --- including
the Arbitrator's time since last JAMS billing to the date of the rendering of
this Final Award --- is $6,295.00.

D. The aggregate of the sum of those amounts - i.e., $324,773.49 --
should and will be reduced by $26,517.26, computed as follows: (1) $13,158.63,
representing CLA's attorneys' fees and costs billed in connection with CLA's
unsuccessful Rule 18 cross-motion (but not CLA's successful defense of
Mr. Bidsal's Rule 18 cross-motion, in the amount of $11,800.00), (2) $12,000.00,
representing a discretionary downward adjustment of CLA's attorneys' fees
reasonably incurred, primarily after September 5, 2018, based on the Arbitrator's

% Brunzell v. Golden Gate Nat'] Bank, 85 Nev. 345 (1969)("Brunzell").

10 The full amount of CLA's requested attorneys' fees and costs through September 5,
2018 has been corrected to $266,239.92 from $249,078.75, the figure set forth in
Paragraph 3 of Section V of the Interim Award.
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careful consideration of CLA's initial application and Additional Presentations -
and Mr. Bidsal's objections to CLA's requested attorneys' fees, exclusive of

his Rule 18 objection (which is covered under item (A), above), and (3) $1,358.63,
as and for Mr. Golshani's Las Vegas-related expenses in connection with

this arbitration.

After weighing and considering all relevant considerations and in
the exercise of the Arbitrator's discretion --- the Arbitrator has determined that’
not all of that billed additional attorney and paralegal time can or should
included in the Final Award and that the ultimate amount to be awarded in this
Final Award is correct and appropriate in the circumstances.

The discretionary downward adjustment of $12,000.00 from CLA's
approximately $41,000.00 additional attorneys' fees requested since issuance of -
the Interim Award should not be interpreted as any direct or indirect criticism of
CLA's counsel's decision-making and tasking at any time during this arbitration
--- especially given that substantial attorney time appears to have been prompted
by Mr. Bidsal's submissions, throughout this arbitration, as also determined
below and elsewhere in this Final Award.

28. A principal determination in connection with CLA's application is
that the main reason for the attorneys' fees and related costs being of the
magnitude sought by CLA is that Mr. Bidsal, not CLA, was the principal cause
and driver of those costs. Notwithstanding that Mr. Bidsal selected the attorney
who drew the Operating Agreement (Mr. LeGrand), and that Mr. Bidsal had a
key role in determining what became the "signed-off" Section 4 contractual
provision which has been at the “core" of the parties' dispute, and
notwithstanding the parties’ specific contractual Section 4.2 "specific intent" and
all the other reasons set out above (as in Par. 20(A) through (H), above), Mr.
Bidsal's resistance to complying with his obligations included his conducting a
"no holds barred" litigation over the “core" dispute over Section 4 contractual
interpretation were the main drivers of the high costs of this litigation. "Parties -
who litigate with no hold barred in cases such as this, in which the prevailing
party is entitled to a fee award, assume the risk they will have to reimburse the
excessive expenses they force upon their adversaries."!1 - requiring an
arbitration involving attorney-intensive discovery and review of earlier drafts of
the Operating Agreement, deposition and hearing testimony of Mr. LeGrand,
attorney time to oppose Mr. Bidsal's motion to stay the arbitration and then to
develop and demonstrate to the Arbitrator by testimony (including cross-

1 Stokus v, Marsh, 295 Cal. App3d 647, 653-654 (1990), Mr. Bidsal earlier on conceded
that “although Nevada law controls, Nevada courts do consider California cases if they
assist with the interpretation.”" January 8, 2018 Bidsal Opening Brief, at p. 7. Mr. Bidsal's
objections to attorneys' fees cite California, as well as Nevada cases.
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examination) and extensive briefing why Mr. Bidsal's position, exhibits

(e.g., Exhibit 351) and contentions concerning his claimed right of appraisal,

in lieu of a $5 million "FMV", did not have merit -~ were the main drivers of
the high costs of this litigation, also knowing of the Section 14.1 consequences,
if and as he has lost his unavailing fight for an unavailable rights of appraisal.
CLA was required to have two senior attorneys (i.e., Rodney Lewin, Esq. and
Louis Garfinkel, Esq.) because --- while Mr. Lewin, was CLA's lead counsel - -
he is not admitted in Nevada, whose law governed the "core" Section 4.2
provision, as well as the Section 14.1 "prevailing party" attorneys' fees and costs
provision --- and Mr. Garfinkel is admitted in Nevada and, further attended the
deposition of Mr. LeGrand, which was taken in Nevada. It is also material that
there was a symmetry in representation between the teams representing

the parties. Mr. Bidsal was represented in this arbitration by three attorneys
(Messrs. Shapiro and Herbert (NV) and Mr. Goodkin (CA), two of whom
appeared for each deposition.

The applicability of Nevada substantive law and the provision for
a Nevada venue for the Merits Hearing evidentiary sessions does not require or,
without more, persuade the Arbitrator that Las Vegas, Nevada rates should be -
a "cap" or "prevailing market" hourly rate for purposes of determining the
reasonable attorney's fees of a Section 14.1 prevailing party in this arbitration.
Mr. Bidsal has not cited any case so requiring or that Las Vegas is the sole
relevant legal market, regardless, for determining reasonable hourly rates for
legal services.1? Both sides had Southern California counsel, as well as Nevada
counsel, as part of their trial teams and Messrs. Bidsal and Golshami are
residents of Southern California. While the Arbitration Demand stated that the
arbitration should be held in Las Vegas, it was at Mr. Bidsal's behest, later, that
the Merits Hearing evidentiary sessions were held in Las Vegas, rather than in
Southern California.

In the circumstances of this hotly contested case, and with the
Arbitrator being familiar with prevailing hourly rates for legal services in both
Las Vegas and Southern California, the $475/hr, with 42 years experience, and
$395/hr for 60 years experience for Messrs Lewis and Agay and Mr. Garfinkel's
rate of $375/hr for 30 years experience, were reasonable,!3 as were their billed
hours of service, in the circumstances.’® That is so notwithstanding the

12 But see Reazin v. Blue Cross & Shield, 899 F.2d 951, 983 (10th Cir. 1990) (affirmance of
district court award attorneys' fees award, including based on out-of-state (Jones Day)
hourly rates which exceeded those of local (Wichita) attorneys).

12 The hourly rates of Messrs. Lewin and Agay are below comparable Southern
California prevailing hourly rates for comparable legal services and relevant experience.
4 That is so, particularly after a pre-application downward adjustment of approximately
$28,000 in the amount of CLA's billed attorneys' fees.
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considerable cross-traffic of briefing which, in the circumstances, appears to have
been largely unavoidable, as well as, on balance, helpful to the Arbitrator, and
thus, should not be the subject of penalty (including denial of prevailing party
recovery).

However, under the authority of Nevada law -- in contrast to
California law and, generally, law elsewhere --- CLA is not entitled to its
attorneys' fees and costs incurred in connection with its Rule 18 cross-motion
which --- along with Mr. Bidsal's cross-motion - was denied. Barney v.
Mt. Rose Heating & Air Conditioning, 192 P.2d 730, 726-737 (2008). As CLA's
attorneys' fees in connection with the cross-motions in the amount of
approximately $23,600 cannot meaningfully or cost-effectively be segregated by
cross-motion, the Arbitrator has determined that one half of that amount ---
i.e., $11,800 --- should not and will not include CI.A's Rule 18 fees and costs
incurred as part of CLA's awardable prevailing party fees and costs. In addition,
Mr. Golshani's Las Vegas-related travel and accommodation expenses of
$1,358.63 will also not be included as recoverable legal fees or costs.

Both sides have waived any objection which they had or may have
had to a more detailed (e.g., factor-by-factor) and/ or full-bodied analysis or
discussion of the Bunzell factors in this Final Award or in the Interim Award.
That is because neither side submitted any request for any such analysis or
discussion, timely or at all, for inclusion of the same in this Final Award, after
having been expressly afforded the opportunity to make such a request by
February 28, 2019, 4:00 p.m. in the 7th subparagraph of Paragraph 23 of
the Interim Award --- expressly subject to waiver of objection under JAMS
Comprehensive Arbitration Rule 27(b) (Walver) for failure to timely make such
a request.1®

11177

In addition, the relative amounts of total hours billed among CLA's counsel and a
paralegal appear for this engagement to be in balance.

15 The 7th subparagraph of Paragraph 23 of the Interim Award, at p. 19 thereof, states
as follows:

"Upon receipt of written request by either side, by February 28, 2019, 4:00 p.m. (PT),
the Arbitrator will consider preparing and including in the final award a more detailed
explanation, including via Brunzell factor-by-factor analysis. If neither side timely
requests a more full-bodied analysis and/or discussion of the Brunzell factors than the
salient factors and considerations hereinabove set forth, any subsequent objection based
on Brunzell should and will be deemed wa.wed See JAMS Comprehensive Arbitration
Rule 27(b) (Waiver)."
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v
RELIEF GRANTED AND DENIED

Based on careful consideration of the evidence adduced during and
following the evidentiary hearings held to date, and the determinations
hereinabove set forth, and applicable law, and good cause appearing, and
subject to further modification as permitted by law and JAMS Comprehensive
Arbitration Rules and Procedures, the Arbitrator hereby grants and denies relief
in this Final Award, and it is adjudged and decreed, as follows:

1. Within ten (10) days of the issuance of this Final Award,
Respondent Sharam Bidsal also known as Shawn Bidsal (“Mr. Bidsal”) shall
(A) transfer his fifty percent (50%) Membership Interest in Green Valley '
Commerce, LLC ("Green Valley"), free and clear of all liens and encumbrances,
to Claimant CLA Properties, LLC, at a price computed in accordance with the
contractual formula set forth in Section 4.2 of the Green Valley Operating
Agreement, with the “FMV” portion of the formula fixed as Five Million Dollars
and No Cents ($5,000,000.00) and, further, (B) execute any and all documents
necessary to effectuate such sale and transfer.

2 Mr. Bidsal shall take nothing by his Counterclaim.

3. As the prevailing party on the merits, CLA shall recover from
Mr. Bidsal the sum and amount of $298,256.00, as and for contractual attorneys'
fees and costs reasonably incurred in connection with this arbitration.

4. Except as permitted under JAMS Comprehensive Arbitration
Rule 24, neither side may file or serve any further written submissions,

without the prior written permission of the Arbitrator. See JAMS
Comprehensive Rule 29,

5. To the extent, if any, that there is any inconsistency and/or material
variance between anything in this Final Award and the Interim Award, Merits
Order No. 1 and/or any other prior order or ruling of the Arbitrator, this Final
Award shall govern and prevail in each and every such instance.

/1717
11777
i
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6. This Final Award resolves all claims, affirmative defenses, requests
tor relief (including requests for reconsideration) and all principal issues and
contentions between the parties to this arbitration.

Except as expressly granted in this Final Award, all claims and
requests for relief, as between the parties to this arbitration, are hereby denied.

-

Dated: April 5, 2019 =
STEPHEN E. HABERFELD
Arbitrator
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PROOF OF SERVICE BY EMAIL & U.S. MAIL

Re: CLA Properties, LLC vs. Bidsal, Shawn
Reference No. 1260004569

I, Anne Lieu, not a party to the within action, hereby declare that on April 05, 2019, I served the
attached Final Award on the parties in the within action by Email and by depositing true copies thereof enclosed
in sealed envelopes with postage thereon fully prepaid, in the United States Mail, at Los Angelqs,
CALIFORNIA, addressed as follows:

Rodney T. Lewin Esq.
L/O Rodney T. Lewin
8665 Wilshire Blvd.
Suite 210
Beverly Hills, CA 90211
Phone: 310-659-6771
rod@rtlewin.com
Parties Represented:
CLA Properties, LLC

James E. Shapiro Esq.

Sheldon A. Herbert Esq.

Smith & Shapiro

3333 E Serene Ave.

Suite 130

Henderson, NV 89074

Phone: 702-318-5033

Jshapiro@smithshapiro.com

sherbert@smithshapiro.com
Parties Represented:
Shawn Bidsal

Louis E. Garfinkel Esq.
Levine Garfinkel Eckersley & Angioni
1671 W. Horizon Ridge Parkway
Suite 230
Henderson, NV 89102
Phone: 702-735-0451
lgarfinkel@]lgkattorneys.com

Parties Represented:

CLA Properties, LLC

Dantel Goodkin Esq.

Goodkin & Lynch

1875 Century Park East

Suite 1860

Los Angeles, CA 90067

Phone: 310-853-5730

dgoodkin@goodkinlynch.com
Parties Represented:
Shawn Bidsal

I declare under penalty of perjury the foregoing to be true and correct. Executed at Los Angeles,

CALIFORNIA on April 05, 2019.

(o,

Anne Lieu
alieu@jamsadr.com

36A.App.8212



36A.App.8213

EXHIBIT 18

EXHIBIT 18

36A.App.8213



36A.App.8214

36A.App.8214



36A.App.8215

36A.App.8215



36A.App.8216

36A.App.8216



36A.App.8217

36A.App.8217



36A.App.8218

36A.App.8218



36A.App.8219

36A.App.8219



36A.App.8220

OPERATING AGREEMENT
Of

Green Valley Commerce, LLC
A Nevada limited liability company

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

WHEREAS, on about May 26, 2011, Shawn Bidsal formed the Company as a Nevada
limited liability company by filing its Articles of Organization (the "Articles of Organization")
pursuant to the Nevada Limited Liability Company Act, as Filing entity #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 Il of this
Agreement.

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

Business of the Company shall mean acquisition of secured debt, conversion of such debt
into fee simple title by foreclosure, 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.

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

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

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

State of Formation shall mean the State of Nevada.

Article Il.
OFFICES AND RECORDS

Section 01  Registered Office and Registered Agent.

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

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

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

Section 02  Limited Liability Company Offices.

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

Section 03 Records.

Page 2 of 28
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The Limited Liability Company shall continuously maintain at its registered office, or at
such other place as may by authorized pursuant to applicable provisions of law of the State of
Formation the following records:

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

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

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

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

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

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

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

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

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

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

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

Section 04  Inspection of Records.

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

g C
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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 L.
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 vear,
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 Licu of Meeting.

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

Section 05 Notice.

Written notice of each meeting of the Members, whether Annual or Special, stating the
place, day and hour of the meeting, and, in case of a Special meeting, the puUrpose 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 atiends 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,

8@ 4
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it shall be presided over by the Management; and provided, further, the Members at any meeting,
by a majority vote of Members represented thereat, and notwithstanding anything to the contrary
elsewhere in this Agreement, may select any persons of their choosing to act as the Chairman and
Secretary of such meeting or any session thereof.

Section 08  Business Which May Be Transacted at Annual Meetings.

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

Section 09  Business Which May Be Transacted at Special Meetings.

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

Section 10 Quorum.

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

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

Section 11 Proxies.

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

Section 12  Voting,

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

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

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

G,y
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(B) approve indemnification of any Manager, Member or officer of the Company
as authorized by Article XI of this Agreement,

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

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

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

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

(Fy  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 shail
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 bave the power in his sole discretion, on application by any party, to order pre-
arbitration examination solely of those witnesses and documents that any other party intends to
introduce in its case-in-chief at the arbitration hearing. The Members shall instruct the arbitrator to
render his award within thirty (30) days following the conclusion of the arbitration hearing. The
arbitrator shall not be empowered to award to any party any damages of the type not permitted to
be recovered under this Agreement in connection with any dispute between or among the parties
arising out of or relating in any way to this Agreement or the transactions arising hereunder, and
each party hereby irrevocably waives any right to recover such damages. Notwithstanding
anything to the contrary provided in this Section 14.1 and without prejudice to the above
procedures, either Party may apply to any court of competent jurisdiction for temporary injunctive
or other provisional judicial relief if such action is necessary to avoid irreparable damage or to
preserve the status quo until such time as the arbitrator is selected and available to hear such party’s
request for temporary relief. The award rendered by the arbitrator shall be final and not subject to
judicial review and judgment thereon may be entered in any court of competent jurisdiction. The
decision of the arbitrator shall be in writing and shall set forth findings of fact and conclusions of
law to the extent applicable.

Article V.
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 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 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:

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

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

(¢} 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. \@ s
b4
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The Member contributions to the capital of the Limited Liability Company -
wholly or partly, by cash, by personal property, or by real property, or servic
unanimous consent of the Members, other forms of contributions to capital of a |
company authorized by law may he authorized or approved. Upon receipt of the to
~ contribution to capital, the contribution shall be declared and taken to be full paid .___
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.

Section3. _ Right of First Refusal for Sales of Interests by Members. Payment of Purchase
Price.

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

Section 4. Purchase or Sell Right among Members.

In the event that a Member is willing to purchase the Remaining Member's Interest in the Company
then the procedures and terms of Section 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 Membelr(s) that he or it
is ready, willing and able to purchase the Remaining Members’ Interests for a price the Offering

B G
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Member thinks is the fair market value. The terms to be ail 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
afl Members. The medium of these 2 appraisals constitute the fair market value of the property
which is calied (FMV).

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

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

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

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

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

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

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.

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

DISTRIBUTION OF PROFITS

Section 03  Qualifications and Conditions.

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

Section 04 Record Date.

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

Section 05  Participation in Distribution of Profit.

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

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

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

Section 07  Date of Payment of Distribution of Profit.

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

Article VI
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

Section 01  Issuance of Certificate of Interest.

R &
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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 knowledge to the contrary, .

Section 03  Lost, Stolen or Destroyed Certificates.

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

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

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

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

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

Article Vil
AMENDMENTS @ &
Section 01 Amendment of Articles of Organization. Ty
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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 QOperating 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 VHL.
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 Asticles of Organization or any other organizational document of the Company,

Section 01  Title to Company Property.

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

- be personal property for all purposes for that member.

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

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

&
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Article X.
MISCELLANEOQUS

a. Fiscal Year.

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

b. Financial Statements; Statements of Account.

Within ninety (90) business days after the end of each Fiscal Year, the Manager shall send
to each Member who was a Member in the Limited Liability Company at any time during the
Fiscal Year then ended an unaudited statement of assets, liabilities and Contributions To Capital as
of the end of such Fiscal Year and related unaudited statements of income or loss and changes in
assets, liabilities and Contributions to Capital. Within forty, five (45) days afier 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.

Page 15 of 28
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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. ?65 é:
AP
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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 X1
INDEMNIFICATION AND INSURANCE

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

Section 2.  Indemnification: Proceeding by Company. The Company may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Company to procure a judgment in its favor by
reason of the fact that he or she is or was a Manager, Member, officer, employee or agent of the

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

the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.
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Section 3. 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 X1, Sections 1 — 3, 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 t0, a Manager, Member, officer, employee or agent of the Company in accordance with
this Article XI, if arising out of a proceeding by or on behalf of the Company, shall be reported in
- writing to the Members with or before the notice of the next Members' meeting.

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

%,
Page 18 of 28 77

36A.App.8237



36A.App.8238

ARTICLE XII
INVESTMENT REPRESENTATIONS; PRIVATE OFFERING EXEMPTION

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

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

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

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

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

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

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

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

N@) @fﬁ"
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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.

v,
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Member:

S B!

Shawn Bidsal, Member

CLA Properties, LLC

Benjamin Golshani, Manager

Manager/Management:

!

Shawn Bidsal, Manager

Ja 2

Benjamin Golshami, Manager

Page 21 of 28

36A.App.8240



36A.App.8241

TAX PROVISIONS
EXHIBIT A

1.1 Capital Accounts.

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

Tax Regulations). In general, under such rules, a Member's Capital Account
shall be: '

4.1.1.1 increased by (i) the amount of money contributed by the
Member to the Company (including the amount of any Company
liabilities that are assumed by such Member other than in connection
with distribution of Company property), (ii) the fair market value of
property contributed by the Member to the Company (net of
liabilities secured by such contributed property that under Section
752 of the Code the Company is considered to assume or take subject
to), and (111) 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 (1v) allocations to the
Member of Company loss and deduction (or item thereof).

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

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

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

5

ALLOCATION OF PROFITS AND LOSSES; TAX AND ACCOUNTING MATTERS

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

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

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

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

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

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

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.

Minimum Gain Chargeback Notwithstanding anything to the contrary in this
Section 2.1, if there is a net decrease in Company Minimum Gain or
Company Nonrecourse Debt Minimum Gain (as such terms are defined in
Sections 1.704-2(b) and 1.704-2(1)(2) of the Income Tax Regulations, but
substituting the term "Company" for the term "Partnership" as the context
requires) during a Company taxable year, then each Member shall be
allocated items of Company income and gain for such year (and, if
necessary, for subsequent years) in the manner provided in Section 1.704-2
of the Income Tax Regulations. This provision is intended to be a "minimum
gain chargeback" within the meaning of Sections 1.704-2(f) and 1.704-
2(i)(4) of the Income Tax Regulations and shall be interpreted and
implemented as therein provided.

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

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

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

5.1.7 Tax Credits Tax credits shall generally be allocated according to Section
1.704-1(b)(4)(i1) 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 Subseguent Allocations. Any special
allocation of income or gain pursuant to subsections 2.1.3 or 2.1.4 hereof

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

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

State and [ocal Items. Items of incorne, 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 Comimittee or the Members, as the case may be, is most appropriate;
provided, however, that books and records with respect to the Company's Capital
Accounts and allocations of income, gain, loss, deduction or credit (or item thereof)
shall be kept under U.S. federal income tax accounting principles as applied to
partnerships.

5.3 Tax Status and Returns.

5.3.1

5.32

5.33

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

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

Unless otherwise provided by the Code or the Income Tax Regulations there
under, the current Manager(s), or if no Manager(s) shall have 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
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Member." The Tax Matters Member shall be the "Tax Matters Partner" for
U.S, federal income tax purposes.

»e,
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EXHIBIT B
Member’s Percentage Interest Member’s Capital Contributions
Shawn Bidsal 50% $ 1,215,000 (30% of capital)
CLA Properties, LLC 50% $ 2,834,250 (70% of capital)_

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

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

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

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

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

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

Losses shall be allocated according to Capital Accounts.

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

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

H&

~

78
Page 28 of 28

36A.App.8247



36A.App.8248
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HON. DAVID T. WALL (Ret.)

JAMS

7160 Rafael Rivera Way, Suite 400
Las Vegas, NV 89113

Phone: (702) 457-5267

Fax:  (702) 437-5267

Arbitrator

JAMS
BIDSAL, SHAWN, Ref. No. 1260005736
Claimant,
\2

CLA PROPERTIES, LLC,

)
)
g FINAL AWARD!
)
Respondents. g

This matter was presented for Arbitration and a Hearing conducted on March 17-19, 2021,
April 26-27, 2021 and September 29, 2021, at the offices of JAMS in Las Vegas before Arbitrator
David T. Wall.? Claimant appeared personally and with James E. Shapiro, Esq. and Douglas D.
Gerrard, Esq. Respondent appeared through representative Benjamin Golshani, with counsel
Rodney T. Lewin, Esq, and Louis E. Garfinkel, Esq.

At the Hearing, both Bidsal and Golshani provided testimony.? Claimant also called
forensic accountant Chris Wilcox and Respondent called forensic accountant Dan Gerety, Jeff

Chain and Kasandra Schindler. Excerpts of testimony from the deposition of Jim Main were read

! On October 27, 2021, the undersigned Arbitrator issued an Interim Award. Sections I through IV of the Interim
Award are reproduced here materially unchanged. The Interim Award included a briefing schedule for an application
for an award of attorneys’ fees and costs, which is addressed in section V herein.

2 Closing arguments were conducted on September 29, 2021, via the Zoom videoconference platform.

3 The totality of the witnesses' testimony is not restated herein. Included are material elements of testimony germane

to the Arbitrator's Award.
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into the record after designations and cross-designations by counsel. The following exhibits were
admitted during the Arbitration Hearing: Joint Exhibits 1-34, 35-39, 43, 50, 52, 56-58, 67,84, 85,
87,91,95,97,108,111,112,114,118,123,125,136,137,139 153, 164-166, 180, 184, 188 (for a
limited purpose)-193, portions of 198, 200-202 and 206.*

I. Factual Background

Claimant Shawn Bidsal (hereinafter “Bidsal” or ““Claimant”) and his first cousin, Benjamin
Golshani (“Golshani”), formed a joint venture in 2010 called Green Valley Commerce, LLC
(“GVC”). Golshani’s interest was held entirely by Respondent CLA Properties, LLC
(“Respondent” or “CLA”), for which Golshani is the sole member and manager.

Prior to the formation of the joint venture, Claimant was the successful bidder on a note
for which the borrower was in default. The note was secured by a Deed of Trust against two
parcels of commercial property with eight buildings and a parking lot thereupon. Shortly after
Claimant successfully bid on the note, the joint venture between Claimant and Respondent was
formed. According to the Operating Agreement for GVC (“OA”), Claimant contributed
$1,215,000 toward the purchase price of the note. Golshani contributed $2,834,250 and directed
that his interest be held by CLA. Although Claimant provided approximately 30% of the initial
capital contribution and Respondent provided approximately 70%, the parties agreed that each
member’s interest in the joint venture would be 50%. This discrepancy was the result of
Claimant’s relinquishment of the discovery of the GVC opportunity, combined with Claimant’s
expertise in managing commercial properties (Golshani had little such experience). Claimant also
was chosen to be the day-to-day manager of the properties, although the OA identified both parties

as managers.

4 A corrected version of Exhibit 200 was submitted by Respondent with leave of the Arbitrator on September 29,
2021.
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Within several months of the acquisition of the note, Claimant on behalf of GVC negotiated
a Deed in Lieu of Foreclosure Agreement with the defaulting borrower. As aresult, GVC forgave
principal and interest due on the note but received fee simple title in the collateral (the GVC
commercial properties). Within this transaction, the borrower also relinquished approximately
$295,000 in collected rents from the properties, plus approximately $74,000 in security deposits
also being held by the borrower.

At a point in time thereafter, the parties agreed to divide each of the eight commercial
buildings into its own parcel, with an additional identified parcel for the joint parking area for the
buildings. Each of these parcels was given its own parcel number. By agreement, the parties
engaged the services of a vendor in 2013 to provide a Cost Segregation Report that placed a value
(or cost basis) for each of the eight individual parcels with buildings on them. The parties agreed
that subdividing the entire property in this manner increased the overall value of the properties,
such that any of the parcels could be sold individually.

Although the joint venture originated in June of 2011, the OA, which was the subject of
significant negotiations between the parties, was not executed until December of 2011.

During the years that followed, three of the eight buildings were sold by GVC. In 2012,
the parcel identified as Building C was sold for approximately $1,025,000, resulting in net
proceeds of approximately $899,000. By agreement of the parties, the proceeds were immediately
deposited with a §1031 exchange accommodator, and in 2013 the exchange was completed with
the purchase of a property in Phoenix, Arizona (the “Greenway” property). All but approximately

$95,000 of the proceeds of the sale of Building C were used for the purchase of the Greenway

property.
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In 2014, Building E was sold for approximately $850,000, and in 2015 Building B was
sold for approximately $617,760. The proceeds for all three sales (other than the funds used in the
§1031 exchange for purchase of the Greenway property) were distributed to Claimant and
Respondent as described in more detail below.

The OA contained a provision (Article V, Section 4) permitting one member to initiate a
purchase or sale of that member’s interest in GVC by the other. The substance of this “buy-sell”
provision allowed for one of the members to offer to buy out the interest of the other member
based on an offered fair market value of GVC, which would then be inserted into a mathematical
formula set forth in the OA to subsequently arrive at a final purchase price. Under the OA, the
member making the offer is referred to as the “Offering Member” and the one receiving the offer
is referred to as the “Remaining Member.” Once the offer is made by the Offering Member, the
Remaining Member has the option to: 1) sell his interest using the fair market valuation in the
offer, as applied to the formula in the OA; 2) buy the Offering Member’s interest using that same
fair market valuation and inserting it into the formula in the OA; or 3) demand an independent
appraisal to arrive at a fair market valuation, to be used in the formula in the OA. The final
paragraph of Section 4.2 of the OA regarding this buy-sell provision states as follows:

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.

OA, Article V, Section 4.2.

The formula to be used for calculating the purchase price, pursuant to Section 4.2, is the

following:
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(FMV — COP) x 0.5 + capital contribution of the Offering Member(s) at the time of

purchasing the property minus prorated liabilities.

Id. “FMV” is defined in the OA as “fair market value” as specified in Section 4.2, and “COP” is
defined as “cost of purchase” as specified in the escrow cloéing statement at the time of purchase
of each property owned by GVC.

On July 7, 2017, Claimant sent a written offer to Respondent to buy Respondent’s 50
percent interest in GVC, using a fair market value (to be inserted into the formula set forth above)
of $5,000,000. Using the buy-sell provision referred to above, Respondent on August 3, 2017,
elected to buy Claimant’s 50 percent interest (rather than sell his own interest) using Claimant’s
$5,000,000 fair market valuation. On August S, 2017, Claimant sent notice to Respondent that he
was invoking a right under the OA to establish fair market value (for purposes of the formula in
the OA) by independent appraisal. On August 28, 2017, CLA responded with a letter suggesting
its readiness to close escrow to purchase Bidsal’s membership interest.

Thereafter, CLA initiated JAMS Arbitration No. 1260004569 before the Hon. Stephen E.
Haberfeld, Ret., to force Bidsal to comply with the buy-sell provision in Section 4 of the OA and
sell his membership interest to CLA. Judge Haberfeld determined, in a final award dated April S,
2019, that Bidsal must sell his membership interest in GVC to CLA under the formula set forth in
the OA, using Bidsal s originally offered $5,000,000 as the FMV component. Following the denial
of a Motion to Vacate Judge Haberfeld’s Award in December of 2019, Bidsal filed an appeal with
the Nevada Supreme Court and obtained a stay of the Order to sell his interest in GVC to CLA.

While the appeal was pending, Bidsal filed the instant Arbitration in February of 2020 to
resolve any dispute between the parties as to the final purchase price, using the formula set forth

in the OA with the FMV component already fixed by Judge Haberfeld at $5,000,000. This Award,
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then, determines a final purchase price under that formula, should the Nevada Supreme Court deny
Bidsal’s request to vacate the prior award.>
II. Procedural History

This matter is in Arbitration based upon an Arbitration provision in Article III, Section
14.1 of an Operating Agreement for Green Valley Commerce, LLC, dated on or about June 15,
2011. Neither side currently challenges the arbitrability of the instant dispute.

In this proceeding, Bidsal claims that CLA has essentially forfeited the right to purchase
Claimant’s interest in GVC based upon a failure to tender payment to Bidsal. The parties tacitly
agree that among the issues presented in this proceeding is a calculation of the purchase price of
Bidsal’s membership interest in GVC, using the formula provided for in the OA with the fair
market value component fixed at $5,000,000 based on Judge Haberfeld’s Award. Additionally,
Respondent alleges that Claimant has, while managing the properties, made distributions to
himself in excess of that to which he is entitled. Also at issue is the effective date of any purchase
of Claimant’s interest in GVC, which begets additional issues to be determined (potential interest
to be awarded, Claimant’s entitlement to management fees, the propriety of and accounting for
any distributions made to Claimant after such effective date, etc.). Each of these issues are
discussed below.

III. Legal Standard

Issues presented herein require the interpretation of certain sections of the Operating

Agreement for Green Valley Commerce, LLC. When the facts are not in dispute, contract

interpretation is a question of law. Lehrer McGovem Bovis, Inc. v. Bullock Insulation, Inc,, 124

3 The appeal remains outstanding before the Nevada Supreme Court as of the date of this Award. Both parties
recognize that the determination of a final purchase price herein is conditioned upon the denial of Claimant’s request
to vacate the award by Judge Haberfeld, and that no sale can be consummated or finalized while the stay is in effect.

6
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Nev. 1102, 1115 (2008). In interpreting a contract, the intent of the parties shall be effectuated,
which may be determined in light of the surrounding circumstances if not clear from the contract
itself. Anvui, LLC v. G.L.Dragon, LLC, 123 Nev. 212, 215 (2007). A contract is ambiguous
when it is subject to more than one reasonable interpretation. Id. Parol evidence is admissible for
ascertaining the true intentions and agreement of the parties when the written instrument is

ambiguous. M.C. Multi-Family Development, LLC v. Crestdale Associates, Ltd., 124 Nev. 901,

913-914 (2008). It may also be introduced to show subsequent oral agreements to modify a written
contract or to show the existence of a separate oral agreement as to any matter on which a written
contract is silent and which is not inconsistent with its terms. Id. When there exists contradictory
or inconsistent language in different portions of the contract provisions, a tribunal should endeavor
to harmonize the provisions and construe them to reach a reasonable solution. Eversole v. Sunrise

Villas VIII Homeowners Association, 112 Nev. 1255, 1260 (1996). As the Nevada Supreme Court

stated in Mohr Park Manor, Inc. v. Mohr, 83 Nev. 107 (1967):

In interpreting an agreement a court may not modify it or create a new or different
one. A court is not a liberty to revise an agreement while professing to construe it. Reno
Club, Inc. v. Young Investment Co., 64 Nev. 312, 323-324, 182 P.2d 1011, 173 AL.R.
1145 (1947). On the other hand, a contract should be construed, if logically and legally
permissible, so as to effectuate valid contractual relations, rather than in a manner which
would render the agreement invalid, or render performance impossible. Reno Club, Inc. v.
Young Investment Co., supra, 64 Nev. 325, 182 P.2d 1011. See also, 4 Williston,
Contracts, §620 (3d Ed. 1961) wherein it stated: ‘The Writing Will Be Interpreted If
Possible So That It Shall Be Effective and Reasonable. An interpretation which makes the
contract or agreement lawful will be preferred over one which would make it unlawful; an
interpretation which renders the contract or agreement valid and its performance possible
will be preferred to one which makes it void or its performance impossible or meaningless;
an interpretation which makes the contract or agreement fair and reasonable will be
preferred to one which leads to harsh or unreasonable results.” A court should ascertain
the intention of the parties from the language employed as applied to the subject matter in
view of the surrounding circumstances.

Mohr Park Manor, 83 Nev. at 111.
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IV. Factual and Legal Analysis

A. Failure to tender funds

Claimant argues that Respondent’s failure to tender the purchase price terminated CLA’s
right to purchase Bidsal’s interest in GVC. Initially, Claimant argues that CLA failed to tender the
purchase price in the fall of 2017 whenoffers and counteroffers were made. It is the determination
of the Arbitrator that this issue is beyond the scope of the current Arbitration proceeding, and
needed to be addressed in the original Arbitration proceeding before Judge Haberfeld. In April of
2019, Judge Haberfeld determined that Claimant must transfer his interest in GVC to Respondent.
As such, it is the determination of the Arbitrator that Claimant is not entitled to relief on this issue
in the current proceeding.

Next, Claimant argues that CLA’s failure to tender any funds to Bidsal after Judge
Haberfeld’s arbitration award terminated CLA’s right to purchase Bidsal’s interest in GVC.
Immediately following Judge Haberfeld’s award, Claimant filed a Motion to Vacate the award in
the Clark County District Court. That Motion was denied by Hon. Joanna Kishner in December
0f 2019 and Claimant immediately sought and received a stay of enforcement of Judge Haberfeld’s
award to take an appeal to the Nevada Supreme Court. Under these facts, it is the determination
of the Arbitrator that any perceived failure of Respondent to tender was appropriate given the state
of the proceedings, and is consistent with Claimant’s actions in seeking to vacate the award prior
to its enforcement. Respondent effectively had an order in place compelling Claimant to sell his
interest in GVC to CLA, and valid tender was no longer a prerequisite to Respondent’s ability to
enforce the buy-sell provision. As such, it is the determination of the Arbitrator that Claimant is

not entitled to relief on this issue in the current proceeding.
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B. Distribution of proceeds from the sale of properties

Respondent contends that Claimant improperly distributed the proceeds from the sale of
certain of the properties belonging to GVC.

Exhibit A to the OA, at section 5.1.1.1, states that “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...”
Exhibit B to OA is a single-page document showing each member’s percentage interest in
GVC (Bidsal and CLA each at 50%) and each member’s capital contributions (Bidsal $1,215,000
for 30% and CLA $2.834.250 for 70%). Exhibit B goes on to state the following:
PREFFERED 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.
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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.
OA, Exhibit B.

As set forth above, three of the eight buildings were sold between 2012 and 2017. Based
on the language of Exhibit B, Respondent contends that these sales constituted “capital
transactions” and required distribution of the sales proceeds to the Members consistent with the
Preferred Allocation and Distribution Schedule, thereby necessitating distribution (as described in
the Third Step) pro rata based on the Members’ capital contributions (70% to CLA and 30% to
Bidsal) until the capital contributions were entirely reimbursed.

Bidsal did not distribute proceeds from the three sales pursuant to the Preferred Allocation
and Distribution Schedule (“PA” or “waterfall provision™) set forth in Exhibit B. Based upon the
language from Exhibit A, Section 5.1.1.1 (as quoted above) and the language of Exhibit B, Bidsal
testified that he determined that each individual sale did not constitute a “capital transaction” as it
did not involve the sale of the totality of the Company’s asset. Further, he relied on the definition
of Cash Distributions of Profits as set forth in Exhibit B (to be distributed 50-50) referring to a
capital transaction being one of a “sale of all or a substantial portion of the Company’s assets.”

Instead, Bidsal distributed proceeds using a two-step approach. He testified that he used
the Cost Segregation Report to determine a cost basis for each of the properties as it was sold. He
testified that he allocated and distributed the sales proceeds on a 70-30 split up to the amount of
the cost basis, so as to provide each Member a return of its original cash contribution for that

parcel. He then split the profit (the extent to which the sales proceeds exceeded the cost basis) to

the Members on a 50-50 basis.
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For Building C, the cost basis in the Cost Segregation Report was $399,193.81. Building
C sold for $1,025,000, with net proceeds of $898,629.23. All but $95,272.65 of those proceeds
were used as part of the §1031 exchange to purchase the Greenway property in Arizona. Bidsal
testified that for the $95,272.65 in remaining proceeds, he split that 70-30 between the Members
since it did not exceed the cost basis amount for Building C.

Building E was sold in November of 2014 for $850,000 and Building B was sold in
September of 2015 for $617,760. Bidsal testified that he used the same rationale in splitting these
proceeds. For the amount of proceeds for each sale up to the cost basis for each parcel as set forth
in the Cost Segregation Report, Bidsal distributed the proceeds on a 70-30 split. For the profit (the
extent to which the sales proceeds exceeded the cost basis for each parcel), Bidsal distributed the
proceeds on a 50-50 split.

Bidsal testified that he believed that the manner in which he distributed the proceeds from
the three sales was consistent with Exhibit B of the OA and the parties’ intentions throughout the
life of GVC, prior to the institution of litigation in late 2017. Bidsal credibly testified that prior to
distributing proceeds from each sale, he consulted with CLA principal Golshani, who agreed to
Bidsal’s distribution mechanism. For each sale, Bidsal provided Respondent with a detailed
breakdown of the distribution of sales proceeds.® For each sale, the distribution breakdown was
clearly noted in the tax returns for that year and itemized on each Member’s Schedule K-1 form.
For the sales of Buildings E and B, Bidsal provided two separate checks to each member: one
comprising that member’s share of the 70-30 split of the cost basis, and one comprising the

member’s share of the profit (split at 50-50).7 The evidence clearly shows that Respondent was

¢ Golshani testified that he had no disagreement with the cost basis amounts attributed to each parcel in the Cost

Segregation Report.
7 Only one check was given to each member after the sale of Building C, since the remaining proceeds did not

exceed the cost basis.

11

36A.App.8288



36A.App.8289

aware of the process used by Bidsal to calculate these distributions and approved the allocations
and distributions based on Bidsal’s interpretation of the language in Exhibit B.

Aside from the proceeds from the parcel sales referenced above, Bidsal testified that all
other distributions of profits from the building leases was distributed on a 50-50 basis, pursuant to
Exhibits A and B to the Operating Agreement. These distributions provided each member with
more than $2 million dollars between 2011 and 2019.

Respondent contends that the OA required Bidsal to distribute all of the sales proceeds on
a 70-30 basis until all of the capital contributions of the parties were recouped. This position is
belied by the OA and the evidence presented in this proceeding.

Both parties agree, and have argued in this proceeding, that the OA is ambiguous and not
well drafted. As set forth above, an interpretation of the relevant provisions of the OA requires
the Arbitrator to determine the intent of the parties at the time of the execution of the agreement,
Anvui, supra, to harmonize the inconsistent or ambiguous provisions to reach a reasonable solution
consistent with the parties’ intentions. Eversole, supra, Mohr Park Manor, supra.

The evidence strongly establishes that at the time of the formation of GVC and the
execution of the OA, the objective of GVC was to split all income earned from the entity on a 50-
50 basis, with each member being reimbursed for their capital contribution if the company asset
was sold at some point in the future. At the time of the formation GVC, the plan was not to
subdivide and sell off parcels of real property. This objective is noted in the OA, which states that
the business of the company was to acquire secure debt, convert it to fee simple title and then
manage the property. See, OA, Art. 1, Sec 01.8 The formula for calculating the purchase price of

a member’s interest, discussed in more detail below, is designed to allow the selling member to

8 The Operating Agreement is littered with errors in the numbering of sections and provisions. Nonetheless, provisions
are identified in this Award using the section numbers in the actual OA.
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recoup his capital contribution while receiving 50% of the appreciation of the fair market value of
the entity. See, OA, Art. 5, Sec. 4.2. The OA further sets forth that “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”....” See, OA, Exhibit A, Section 5.1.1.1 (emphasis in original). Exhibit
B to the OA states that the Percentage Interests of each member are 50-50, and further states that
profits from operations shall be allocated and distributed fifty percent (50%) to Shawn Bidsal and
fifty percent (50%)to CLA. See, OA, Exhibit B.

It is clear that the intention of the parties was to allocate gains on a 50-50 basis unless and
until the Preferred Allocation language in Exhibit B of the OA was triggered. The evidence
establishes that this was fundamental to the formation of the entity.

Both parties agree that the language of Exhibit B to the OA regarding the Preferred
Allocation is ambiguous, and both parties ask the Arbitrator to interpret these provisions to
effectuate the intent of the parties. Ambiguity is evident from the relevant language of the
Preferred Allocation provision. Initially, it states as follows:

PREFFERED 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.”

OA, Exhibit B.

As set forth above, the OA provides that cash distributions from profits and allocations of
income, gain, loss, deduction or credit are on a 50-50 basis, subject to the application of the
Preferred Allocation for capital transactions which would result in a 70-30 allocation. However,

“capital transactions” is not defined anywhere in the OA. Further, the phrase “and upon the sale

of Company asset” presents further ambiguity, suggesting that a sale of the single asset of GVC
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might be necessary to trigger the Preferred Allocation. This interpretation would be consistent
with the overall business model suggested above, especially in light of the fact that at the time of
the first draft of Exhibit B to the OA, GVC owned a single asset (a note) and had not acquired fee
simple title to the property (and had not subdivided the property).

The following provision at the end of the one-page Exhibit B to the OA creates further
confusion as to the application of the Preferred Allocation:

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.

Although this provision does not expressly define “capital transactions” for purposes of
triggering the Preferred Allocation, it does contrast cash “distributions from operations resulting
in ordinary income” (to be distributed 50-50) from “a sale of all or a substantial portion of the
Company’s assets” (to be distributed 70-30 pursuant to the Preferred Allocation).

Both Bidsal and Golshani testified to their intent regarding these ambiguous provisions.
Golshani testified that when he signed the OA, he was not aware that under the OA CLA and
Bidsal each had 50% interests in GVC. Transcript, March 17, 2021, p. 83:9-15.° This testimony
is not credible, in light of all of the evidence surrounding the formation of GVC and Golshani’s
role in negotiating terms of the OA. Later, Golshani testified that it was his understanding that
profit from rent would be distributed 50-50 and any other distributions would be on a 70-30 basis

until the capital contributions were returned. Transcript, April 26, 2021, p. 1050:15-21. Bidsal

¥ The parties provided a court reporter for the proceedings, and each party at times has cited from the transcript during
the course of these proceedings. Therefore, when necessary, the Arbitrator will also cite to the transcript.
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testified that it was his intent (and his agreement with Golshani for CLA) that the members’ capital
contributions would be returned if there were sufficient funds available from a refinancing of the
property, or if the entirety of GVC’s assets were sold. Transcript, March 17,2021, p. 301:5-20.
He testified that the Preferred Allocation in Exhibit B to the OA was intended to return the
members’ capital contributions as part of a winding down or liquidation of the company. Id. at
p.305:16-306:3. He further testified that the Preferred Allocation was not triggered by any of the
subsequent sales of any of the buildings or parcels. Id. at 306:4-10.

Both parties presented forensic accountants to assist in the interpretation of these
provisions as to whether the Preferred Allocation!®. Respondent presented Daniel Gerety, who
testified that a sale of any of the parcels would constitute a “capital transaction” as that term is
generally understood, thereby triggering a 70-30 distribution pursuant to the Preferred Allocation
provision of Exhibit B to the OA. Transcript, March 19, 2021, p. 859:12-860:15. Claimant
presented Chris Wilcox, who testified that none of the three building sales triggered the Preferred
Allocation, since they did not constitute “a sale of all or a substantial portion of the Company’s
assets” as stated in Exhibit B. Transcript, March 18, 2021, p. 352:18-353:18. He also stated that
GVC'’s tax returns, prepared by the office of accountant Jim Main, show that none of the sales of
the three buildings were treated as though they triggered the Preferred Allocation provision of
Exhibit B to the OA. Id. at p. 353:19-354:17. Wilcox further testified that interpreting the
Preferred Allocation in the manner supported by Gerety would have prevented Bidsal from
enjoying the appreciation of the gain on the buildings that were sold. Id. at 387:10-23.

Essentially, then, it was the opinion of CLA’s expert Gerety that all of the proceeds of each

of the parcel sales, including the profit or gain, should have been distributed to the members on a

10 Neither party disputed the qualifications of the forensic accountants to testify as experts in this matter.

15

36A.App.8292



36A.App.8293

70-30 basis until each member had recouped his entire capital contribution. It was the opinion of
Bidsal’s expert Wilcox that none of the sales constituted capital transactions triggering the
Preferred Allocation, and as such all of the proceeds could properly have been distributed on a 50-
50 basis.

As set forth above, Bidsal’s methodology followed neither of those opinions. He
distributed the portion of the sale proceeds constituting the cost basis for each parcel as a return of
capital (on a 70-30 basis), and the gain from each sale on a 50-50 basis. GVC’s accountant, Jim
Main, testified that this was consistent with his interpretation of Exhibit B to the Operating
Agreement. Transcript, April 27, 2021, p. 1321:1-1323:3.!! Wilcox testified that although the
Preferred Allocation was not triggered by the sales of the three buildings, the manner in which
Bidsal actually distributed the sales proceeds inured to the benefit of CLA. Transcript, March 18,
2021, p. 356:3-11; 377:9-18.

It is the determination of the Arbitrator that Gerety’s interpretation of Exhibit B, insofar as
each parcel sale triggering the application of the Preferred Allocation, is not a reasonable
interpretation of this ambiguous and poorly drafted provision, in light of the substantial evidence
in the record regarding the intent of the parties as it relates to these distributions. It is further the
determination of the Arbitrator that Exhibit B to the OA evidences the intent of the parties that the
Preferred Allocation procedures would apply only in “a sale of all of a substantial portion of the
Company’s assets,” as that phrase is used in Exhibit B. Although Wilcox’s interpretation is the
more reasonable one, given the evidence of the overall objectives of the parties in forming this
entity, Bidsal’s actual methodology was far more favorable to CLA than it needed to be under the

terms of the OA. An interpretation of ambiguous contractual provisions that makes the agreement

' Main did not testify at the Arbitration Hearing, but designated (and cross-designated) portions of his deposition
were read into the record at the Hearing.
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fair and reasonable will be preferred to one which leads to harsh or unreasonable results. Mohr

Park Manor, 83 Nev. at 111, quoting 4 Williston, Contracts, 620 (3™ Ed. 1961).

Therefore, it is the determination of the Arbitrator that the manner in which Bidsal
distributed the proceeds of the sales of Buildings C, E and B was more favorable to CLA than
required by the terms of Exhibit B to the OA and does not constitute any improper or excessive
distribution to Claimant. Noteworthy in this analysis is strong evidence of an agreement between
Bidsal and Golshani to treat the sale proceeds in this manner, thereby establishing either: 1) parol
evidence of the true intentions and agreement of the parties when the written instrument is

ambiguous, M.C. Multi-Family Development, LLC v. Crestdale Associates, Ltd., supra at 913-

914 (2008); or alternatively 2) evidence of a subsequent oral agreement to modify the written
contract. Eversole, supra at 1260. Here, Bidsal testified that he had conversations with Golshani
regarding the manner in which the proceeds from the first building sale (Building C) would be
distributed, such thatthe cost basis would be distributed on a 70-30 basis and the remaining balance
would be split 50-50. Transcript of March 19, 2021, p. 640:7-641:20. Bidsal testified that
Golshani agreed to this procedure and did not object to it. Id., p. 641:21-642:4. Bidsal testified
that the same conversations with Golshani occurred (and the same agreement was reached) for the
sales of Building E and Building B. Id. at p. 651:7-652:23. Further evidence of this agreement
between Bidsal and Golshani, and of the transparent nature of Bidsal’s actions in distributing the
proceeds, is found in the following:

e For each of the three sales, Bidsal provided Golshani with a detailed breakdown of the

distribution process under the agreed-upon methodology;
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e For the sales of Buildings E and B, Bidsal provided Golshani with separate checks for the
portion of proceeds divided 70-30 and the portion divided 50-50, pursuant to the detailed
breakdown;

e Jim Main testified that he prepared the Company’s tax returns consistent with this
distribution procedure;

e Tax returns sent to (and reviewed by) Golshani evidenced this distribution procedure, for
each year that a building sale took place;

e Golshani’s Schedule K-1 form evidenced this distribution procedure;

e Golshani’s did not object to the manner in which Bidsal made these distributions until long
after the sales were consummated;

¢ Golshani’s testimony that he was not aware of the manner in which Bidsal was distributing
the proceeds of the building sales is simply not credible.

This interpretation of the Preferred Allocation in Exhibit B is consistent with the evidence
regarding the parties’ intent to divide the cost basis portion of the sales proceeds 70-30 and the
gain portion 50-50. It is also consistent with the evidence of the parties’ intent to allocate gain on
a 50-50 basis (See OA, Exhibit A, Sec. 5.1.1.1) and the totality of the evidence establishing that
the overall objective of the parties in forming this entity was to divide all gain on a 50-50 basis
(see, e.g., OA Art. S, Section 4.2, providing that the buy/sell provision is designed to provide the
selling member with 50% of the appreciation of the entity in addition to his capital contribution).

C. Application of formula to determine purchase price

Following the arbitration award from Judge Haberfeld, Claimant instituted the instant
arbitration proceeding (in part) for the purpose of determining a purchase price pursuant to the

formula set forth in the OA. Judge Haberfeld’s award required Bidsal to transfer his interest in
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GVC to Respondent “at a price computed in accordance with the contractual formula set forth in
Section 4.2 of the Green Valley Operating Agreement, with the “FMV” portion of the fornula
fixed at Five Million Dollars and No Cents ($5,000,000.00)....” Haberfeld was not asked to
determine the final purchase price using this formula, or to interpret any potentially ambiguous

terms within the formula.

The formula to be used for calculating the purchase price, pursuant to Section 4.2, is the

following:

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

OA, Article V, Section 4.2.
For purposes of the instant arbitration, FMV is fixed at $5,000,000 pursuant to Judge
Haberfeld’s award. COP is defined in the OA as follows:

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

OA, Article V, Section 4.1.

Like the language of Exhibit B to the OA, the parties agree that the language contained in
.the formula is ambiguous. Judge Haberfeld removed any potential ambiguity in the FMV
component by fixing that value at $5,000,000.

The definition of COP is unclear and ambiguous. Read literally, it would require taking
information from an escrow closing statement at the time of purchase of Company property.
However, the parties agree that there is no escrow closing statement reflecting a purchase of the
GVC properties, which were acquired by GVC pursuant to a Deed in Lieu agreement. This factual

scenario was obviously not contemplated by the OA formula. Additionally, the formula does not
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contemplate an acquisition of property through a §1031 tax deferred exchange that borrows its
basis from a prior building sold by the entity.

Similarly, the formula is unwieldy in using the “capital contribution of the Offering
Member(s) at the time of purchasing the property,” as it fails to account for capital contributions
recouped at any point prior to the application of the formula. Applying a literal interpretation
would allow the member selling his interest to receive double the value of any capital contributions
returned to him prior to the sale of his interest.

Like the issue of the interpretation of Exhibit B to the OA, the parties each engaged their
forensic accountant to testify regarding reasonable interpretations of the formula in Section 4.2 to
be utilized to calculate a purchase price for Claimant’s interest in GVC.

Claimant presented the testimony of Wilcox in support of his interpretation of the formula
and calculation of a purchase price using a reasonable interpretation of the formula. For COP,
Wilcox took the cost basis of all of the parcels as set forth in the Cost Segregation Report and
subtracted out the cost basis for Buildings B and E. He also decreased the total value of the
common area parking lot to account for the ratio of square footage no longer owned by GVC after
selling Buildings B and E. His COP amount, for use in the formula, is $3,136,431. Therefore,
according the formula, FMV ($5,000,000) minus COP ($3,136,431) X 0.5 = $931,784.50
(35,000,000 minus $3,136,431 = $1,863,569 X 0.5 = $931,784.50). To that number, the formula
literally requires adding the value of Bidsal’s full capital contribution of $1,215,000. However,
Wilcox reasonably concluded that Bidsal had already received a portion of his capital contribution
when he distributed to himself 30 percent of the cost basis of the buildings sold by GVC. Wilcox
calculated that the three sales (Buildings E and B and the remainder of the proceeds of Building C

after the §1031 exchange) reduced Bidsal’s unreimbursed capital contribution down to $957,226.
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Therefore, in accordance with the formula, Wilcox added that number to the previous total to reach
a total purchase price of $1,889,010.50 ($931,784.50 plus $957,226 = $1,889,010.50). Although
the formula then requires the subtraction of any prorated liabilities, Wilcox testified that no such
liabilities exist and no subtraction is therefore necessary. His final calculated purchase price for
Bidsal’s interest, using a reasonable interpretation of the terms of the formula, is $1,889,010.50.
See, Exhibit 201, Schedule 5. This price is exclusive of any interest and presumes that Bidsal is
currently still a member of GVC (and therefore entitled to any distributions that have been made
since 2017).

Respondent presented the testimony of Gerety in support of CLA’s interpretation of the
formula and calculation of a purchase price. Gerety agreed that certain terms in the formula could
not be read literally, just as Wilcox did before him. Gerety calculated COP by taking the cost basis
of all buildings still owned by GVC and came to a COP figure of $3,686,293. His COP is higher
than Wilcox’s for two reasons: 1) Gerety used the full price on the escrow statement for the
Greenway property acquired in the §1031 exchange, rather than the original cost basis for Building
C; and 2) Gerety did not partition any portion of the common area parking lot, as he believed that
GVC still owns the entire lot. Applying his COP figure to the first portion of the formula, Gerety’s
calculation is: FMV ($5,000,000) minus COP ($3,686,293) X 0.5 = $656,854 (85,000,000 minus
$3,686,293 = $1,313,707 X 0.5 = $656,854). Gerety then offered two alternatives for the next
portion of the formula calculation regarding Claimant’s capital contribution at the time of
purchase. Inhis Alternative A, he uses $840,643 based on potentially improper distributions taken
and kept by Bidsal, in addition to offsets for rents and depreciation. In his Altemative C, he uses
$975,814 (a figure comparable to Wilcox’s determination of unreimbursed capital contributions

payable to Bidsal. Gerety also found $34,499 in prorated liabilities (half of security deposits held
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by GVC), which he subtracted pursuant to the formula for both Altermatives A and C. Therefore,
under Alternative A, Gerety’s final purchase price for Bidsal’s interest in GVC is $1,462,998.
Under Alternative C, Gerety’s final purchase price is $1,598,169. See, Exhibit 202.

It is the determination of the Arbitrator that Wilcox’s interpretation and application of the
formula in Section 4.2 of the OA is the more reasonable approach. Both parties agree that the
formula cannot be reasonably applied pursuant to the literal terms of the OA. A strictly literal
approach would allow Bidsal to use only the cost of the Greenway property as COP (the only one
for which there is an escrow closing statement) and his full capital contribution of $1,215,000,
resulting in a windfall to Bidsal not contemplated by the parties at the execution of the OA.
Wilcox’s COP figure is the more reasonable approach, allowing for Bidsal as a member of GVC
to realize the appreciation of Building C when it was used for the §1031 exchange with the
Greenway property. Wilcox’s conclusion that no prorated liabilities exist is also the more
reasonable approach, given the nature of the security deposits held separately by GVC. Therefore,
applying the formula in a fair and reasonable manner, and giving due consideration to the intent
of the parties, it is the determination of the Arbitrator that the appropriate purchase price for
Bidsal’s interest in GVC is the sum of $1,889,010.50.'2

D. Effective Date of Sale

In addition to the purchase price under the formula in Section 4.2 of the OA, it is necessary
to determine an effective date of the sale of Bidsal’s interest in GVC. Respondent avers that the
effective date of sale is September of 2017, the time when Respondent contends his counteroffer

transaction should have been consummated. This contention is without merit.

12 This purchase price is exclusive of any award of fees and costs awarded by Judge Haberfeld in the prior
arbitration proceeding.
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The transaction has never been completed. Judge Haberfeld, in his award in April of 2019,
directed that the transaction take place forthwith. He did not find an effective date of the
transaction to have occurred over a year earlier. The OA provides for a procedure for completing
a sale of a membership interest, which procedure has not yet been completed. Claimant has
continued to act as a member (and manager) of GVC since September of 2017, and Respondent
cannot now divest Claimant of his membership interest because it has not yet paid him for his
interest pursuant to the OA. Bidsal has appropriately received distributions since 2017, and since
he remains a member of GVC, he cannot be required to divest himself of those distributions. He
has also been treated as a member for GVC for tax purposes since 2017 and paid taxes on the
distributions that Respondent now seeks to claw back. Additionally, treating the sale as having an
effective date of September of 2017 would require Respondent to compensate Bidsal for his
services a property manager over the past four years.

It is the determination of the Arbitrator, based upon all of the relevant evidence in this
matter, that the effective date of the purchase of Bidsal’s interest has not yet come to pass. Pursuant
to Judge Haberfeld’s final award, the transfer is to take place ten days of the effective issuance
thereof. As that award (through Judge Kishner’s denial of Bidsal’s Motion to Vacate and Order
Confirming Award) has been stayed pending the appeal to the Nevada Supreme Court,
enforcement Judge Haberfeld’s award requiring the sale is effectively postponed. The instant
Award is essentially declaratory in nature. Should the stay be lifted, Judge Haberfeld’s award
directing that the sale take place becomes effective and the instant Final Award has now used a

reasonable interpretation of the formula in Section 4.2 to arrive at purchase price. '3

13 This analysis presumes, of course, that Judge Kishner’s Order Confirming Award is upheld by the appellate court.
This presumption is not based on any consideration of the merit of such an appeal, but any other presumption
effectively makes this Award moot.
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In closing argument, counsel for Claimant has requested interest be awarded from
September of 2017 forward on the purchase price, arguing that Bidsal has lost the right to use those
funds over the last four years based on CLA’s failure to perform. It is the determination of the
Arbitrator that Bidsal is not entitled to recover interest on funds he would’ve received for a
transaction which has not yet occurred. Judge Haberfeld did not rule that Respondents
inappropriately utilized the arbitration provision in the OA to determine that Bidsal mustsell his
interest in GVC. Similarly, the undersigned Arbitrator does not find that Bidsal inappropriately
utilized the arbitration provision in the OA to institute this proceeding to arrive at a purchase price
and an effective date of the sale. Notably, Claimant’s forensic accountant, Wilcox, also testified
on this issue from an accounting perspective:

Q: If the sale wasn’t effective because no purchase money was ever paid and Mr. Bidsal

continued to be a member up until the time he actually gets paid, would he be entitled to

this interest amount?

A:[Wilcox] No. He would still own the property, so he would not be entitled to the interest.

Q: Okay. And so he would still, under that theory, be entitled to his distributions from the

general operations of the company?

A: Exactly. Yes.

Transcript, March 18, 2021, p. 424:16-25.

Claimant is not entitled to recover interest on the purchase price amount as the transaction
cannot be consummated under any circumstances until after the completion of the appellate
process (and a concomitant lifting of the stay). He is still a member of GVC and no amount should

be deducted from the purchase price for any distributions Claimant received after September of

2017.
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V. Award of Attorneys’ Fees and Costs

In the Interim Award, the Arbitrator included the following language regarding fees and

costs:
Article III, Section 14.1 of the Operating Agreement states as follows:

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.
Operating Agreement, Article III, Section 14.1

A party prevails if it succeeds on any significant issue in litigation which achieves
some of the benefit it sought in bringing suit. Valley Electric Association v. Overfield, 121
Nev. 7, 10 (2005). This Interim Award adopted the recommendations of Claimant as to 1)
the interpretation of the Preferred Allocation language in Exhibit B to the Operating
Agreement, including Claimant’s interpretation of the intent of the parties; 2) the method
of calculating a purchase price under the formula contained in Section 4.2 of the Operating
Agreement; 3) the actual purchase price as calculated by Claimant’s forensic accountant,
including Claimant’s position as to the propriety of certain distributions; 4) the effective

date of the sale; and 5) various claims for relief contained within Respondent’s Fourth
Amended Answer and Counterclaim. Given the foregoing, the Claimant is the prevailing

party.
Interim Award, pp. 25-26.

The Interim Award set forth a briefing schedule for Claimant’s application for fees and
costs, which schedule was later modified by the agreement of the parties. Claimant filed an
Application for Award of Attorney Fees and Costs on November 11, 2021 and Respondent filed
an Opposition thereto on December 3, 2021. Claimant filed a Reply brief on December 17,2021,
Respondent filed a Supplemental Opposition on December 23, 2021, and Claimant filed a
Response to CLA Properties’ Rogue Supplemental Opposition on December 29, 2021. A
telephonic hearing on the application for fees and costs was conducted by the Arbitrator on January

5, 2022, during which it was determined that redacted billing statements would be produced by

25

36A.App.8302



36A.App.8303

Claimant to Respondent and that further briefing was necessary. CLA filed a Second
Supplemental Opposition to Claimant’s Application for Attorneys’ Fees and Costs on January 26,
2022. Claimant filed a Second Supplemental Reply brief on February 15, 2022, and a telephonic
hearing was conducted on February 28, 2022. In addition to the Arbitrator, Claimant appeared
personally with James E. Shapiro, Esq. and Douglas D. Gerrard, Esq. Respondent appeared
through counsel Rodney T. Lewin, Esq, and Louis E. Garfinkel, Esq.

As set forth above, support for an award of fees and costs to the prevailing party is found
in Section 14.1 of the GVC Operating Agreement. The provision is somewhat mandatory,
indicating that the “arbitrator shall award costs and expenses,” (emphasis supplied), including the
costs of arbitration. Respondent herein does not dispute that Section 14.1 provides for an award
of fees and costs to the prevailing party, but takes issue with the amount of fees and costs claimed
by Bidsal.

A. Attorneys’ Fees

Respondent correctly notes that the OA incorporates Nevada law for the instant

proceedings, which traditionally relies upon Brunzell v. Golden Gate National Bank, 85 Nev. 345,
455 P.2d 31 (1969), for the considerations applicable to an award of reasonable fees and costs.

The Court in Brunzell noted four primary factors to be considered:

1. The qualities of the advocate: his ability, training, education, experience, professional

standing and skill;
2. The character of the work to be done: its difficulty, its intricacy, its importance, time and

skill required, the responsibility imposed and the prominence and character of the parties

where they affect the importance of the litigation;
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3. Thework actually performed by the lawyer: the skill, time and attention given to the work;
and
4. The result: whether the attorney was successful and what benefits were derived.

Brunzell, 85 Nev. at 349, quoting Schwarz v. Schwerin, 336 P.2d 144, 146 (1959). The Brunzell

court directed that all four factors be given consideration and that no one element should be given
undue weight. 85 Nev. at 349-350.
Even though Section 14.1 of the OA could generously be interpreted to direct an award of

all fees and costs incurred, it is the determination of the Arbitrator that Nevada law requires

consideration and determination of a reasonable award of fees and costs based on the Brunzell
factors outlined above. Additionally, although certain of the attorney billing statements reference
a “flat fee,” counsel for Claimant has stated, as officers of the Court, that the instant matter was
not billed as a flat fee and that all requested fees were actually billed and paid by Claimant (or
remain outstanding, to be paid).

Respondent does not challenge the qualities of the advocates representing Bidsal, and the
Arbitrator finds no reason to question such qualities. Indeed, counsel for both parties would satisfy
this prong of the Brunzell analysis.

Respondent also does not significantly challenge the character of the work to be performed,
to the extent that this litigation involved issues with some level of complexity and sophistication.
These proceedings were document intensive and involved complex legal and factual issues.

Respondent does challenge the work actually performed by counsel for Claimant, in several
material respects. First, Respondent challenges certain of the redactions in the billing statement
provided by Claimant, indicating that it deprives Respondent of the ability to determine exactly

how much time was spent on each task. However, the redactions were appropriate to protect
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information protected by the attorney-client privilege and the attorney work product doctrine. See,
Wynn Resorts, Ltd. v. Eighth Judicial District Court, 399 P.3d 334, 341 (2017). Additionally,
Respondent contends that certain “block billing” entries in the billing statements prevent analysis
of how much time was spent on each task within the block. However, block-billed time entries
are amenable to consideration for an award of reasonable fees and must be considered by the

Arbitrator. See, Mendez v. County of San Bernadino, 540 F.3d 1109, 1129 (9" Cir. 2008).

Respondent also challenges the fact that Claimant had two primary attorneys conducting the
proceedings throughout on behalf of Claimant. However, given the nature of the litigation, it is
the determination of the Arbitrator that this does not constitute inappropriate duplication of efforts
such that an award of reasonable fees should be limited to the work of a single attorney.
Respondent engaged two, and at some points three, attorneys during the course of the proceedings,
each of whom provided salient contributions to the litigation. After a review of all of the
information and argument submitted with this Application, the Arbitrator has taken into
consideration the potential duplication of efforts for some of the work performed by Mr. Shapiro’s
associate attorney in determining a reasonable fee award.

With respect to the results achieved, Respondent contends that deductions in the overall
fee award should be applied for any work on motions or objections for which Bidsal was ultimately
found not to have prevailed. Respondent identified motions it prevailed on, and suggested that
fees for work on those motions should either be deducted from any fee award to Claimant or
otherwise awarded to Respondent for prevailing thereupon. However, neither the OA nor Nevada
law provide for such a mechanism when determining an award of a reasonable fee to the prevailing
party. It is not necessary, in applying the Brunzell factors, to make findings as to the party that

prevailed on each and every motion and objection. Instead, the appropriate analysis is to consider
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the work performed and the result achieved as a whole and award a reasonable fee to the prevailing
party in the light of the totality of the litigation before the Arbitrator. As set forth above,
consideration under the fourth Brunzell factor is given to the fact that Claimant prevailed on an
overwhelming majority of the issues presented for consideration during the Arbitration, even if
Respondent prevailed on some motions during the course of the proceedings.

Claimant has requested an award of fees in the amount of 444,225.00 incurred by two
separate law firms. The Amended Affidavit of Attorney Fees submitted by James E. Shapiro, Esq.,
requests fees in the amount of $313,985.00, over sixty percent of which was billed by Mr.
Shapiro’s associate attorney, Aimee M. Cannon, Esq. The Supplemental Affidavit of Attorney
Fees For Douglas D. Gerrard, Esq., on Claimant’s behalf requests fees in the amount of
$137,610.00. Although Mr. Gerrard appeared to serve as lead counsel during the Arbitration
Hearing, his fees, though billed at a higher rate than Mr. Shapiro and Ms. Cannon, account for just
over thirty percent of the total fees requested on behalf of Claimant. The hourly rates for all of the

Claimant’s attorneys are reasonable and customary.

Given all of the foregoing, and in consideration of the Brunzell factors set forth above, and

having considered the arguments of counsel, the briefs submitted by the parties and any issues of
potential duplication of efforts among counsel, it is the determination of the Arbitrator that
Claimant shall be awarded a reasonable attorney fee as the prevailing party in the amount of
$300,000.00.

B. Costs

Claimant has submitted an Amended Verified Memorandum of Costs and Disbursements,

verified by counsel, seeking reimbursement of costs in the total amount of $155,644.84. The
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attached verification shows that the costs have been necessarily incurred. See, Cadle Co. v. Woods

& Erickson, LLP, 131 Nev. 114, 120, 345 P.3d 1049 (2015).

The largest component of Claimant’s costs are the fees for expert witnesses involved in
testifying and preparing reports in preparation for the Arbitration Hearing. Respondent has cited
to NRS 18.005(5), which allows for a maximum of $1,500.00 for recoverable expert witness costs,
unless it is determined that a larger fee is necessary. First, it must be noted that costs are
recoverable under the OA provision, not solely pursuant to NRS 18.005. Section 14.1 of the OA
does not place a limit on recoverable expert fees. Second, Respondent does not dispute that a
Claimant’s expert Wilcox (through his firm, Eide Bailly) was entitled to a fee in excess of the limit
set forth in 18.005 (see, Respondent / Counterclaimant CLA Properties, LLC’s Opposition to
Claimant Bidsal’s Application for Attorneys’ Fees and Costs, p. 10). Finally, after reviewing the
billing statements, it is the determination of the Arbitrator that a fee in excess of $1,500.00 is
warranted and recoverable.

Based on all of the information provided, the Arbitrator hereby determines that Respondent

1s entitled to recover costs in the amount of $155,644.84, as follows:

e Runner/ Process Service Fees $100.65

e Copy costs $1,342.00

e Research / Lexis Nexis $181.15

e AT&T Teleconference Line Charges $46.20

e Deposition / Transcript Fees $17,885.25

e JAMS Fees $41,208.29

e Expert Witness Fees $94.881.30

$155,644.84
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VI. Conclusion
Based upon all of the foregoing, the pleadings and papers on file herein, the evidence
presented at the Hearing, the applicable law and all arguments of counsel, the Arbitrator hereby:

e FINDS IN FAVOR OF RESPONDENT on the issue of Respondent’s alleged failure to
tender;

e FINDS IN FAVOR OF CLAIMANT on the interpretation of the Preferred Allocation as
contained in Exhibit B of the Operating Agreement, as set forth more fully herein;

e FINDS IN FAVOR OF CLAIMANT on the interpretation of the formula in Section 4.2 of
the Operating Agreement, such that the applicable purchase price for Claimant’s interest
in GVC is $1,889,010.50;

e FINDS IN FAVOR OF CLAIMANT on the effective date of the transaction, such that the
effective date is NOT deemed to be September of 2017 but shall occur pursuant to Judge
Haberfeld’s prior Award after the conclusion of the appellate process;

e FINDSINFAVOR OF CLAIMANT as to paragraphs B, C, D, F, and H as contained within
the Counterclaim set forth in Respondent’s Fourth Amended Answer and Counterclaim to
Bidsal’s First Amended Demand, filed on or about February 19, 2021;

e Awards Attorneys’ Fees to Claimant pursuant to Section 14.1 of the GVC Operating

Agreement and Brunzell v. Golden Gate National Bank, 85 Nev. 345, 455 P.2d 31 (1969),

in the amount of $300,000.00;

e Awards Costs to Claimant pursuant to Section 14.1 of the GVC Operating Agreement in

the amount of $155,644.84. ‘XQ S g b

Dated: March 12,2022
HowDavid T. Wall (Ret.)
Arbitrator

36A.App.8308



36A.App.8309

EXHIBIT 21

EXHIBIT 21

36A.App.8309



36A.App.8310

36A.App.8310



36A.App.8311

36A.App.8311



36A.App.8312

36A.App.8312



36A.App.8313

36A.App.8313



36A.App.8314

36A.App.8314



36A.App.8315

EXHIBIT 22

EXHIBIT 22

36A.App.8315



36A.App.8316

36A.App.8316



36A.App.8317

36A.App.8317



36A.App.8318

36A.App.8318



36A.App.8319

36A.App.8319



36A.App.8320

EXHIBIT 23

EXHIBIT 23

36A.App.8320



36A.App.8321

36A.App.8321
BIDSAL000029



36A.App.8322

EXHIBIT 24

EXHIBIT 24

36A.App.8322



36A.App.8323

N UnionBank  CASHIER'S CHECK - CUSTOMER COPY 0072031796 st

MUFG UNION BANK, N.A.
SAN FRANCISCO, CALIFORNIA
800-238-4486

A4U40 019

One Million Eight Hundred Eighty-Nine Thousand Ten and 50/100ths Dollars, March 24, 2022

PAY TO THE Y .
ORDER OF SHAHRAM BIDSAL

REMITTER:  CLA PROPERTIES LLC FOR TRANSFER OF FULL MEMBERSHIP TO CLA PR

STOPPING PAY ENT ON A CASHIER'S CHECK IS RESTRICTED BY STATUTE N ON'N E G OTI ABLE

Pursuant to UCC §3312(b)1, claims for lost, stolen,
or destroyed cashier’s checks will not be paid until the 91st day after
the original issue date of the check.
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