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September 12, 2005

Northwest 95, LLC
3455 CIiff Shado vs Parkway, Suite #220
Las Vegas, Neveda 89129

RE: SUP-759! - SPECIAL USE PERMIT

" CITY COUNCIL MEETING OF SEPTEMBER 7, 2005

RELATEI) TO MOD-7588, SUP-7589, SUP-7590, SUP-7582 and SDR-7554
Dear Applicant: '

The City Counci. at a regular heeting held September 7, 2005 APPROVED tre
request for a Spucial Use Permit FCR A PROPOSED LIQUOR ESTABLISHMENT
(OFF SALE) at the intérsection of Oso Blanca Road and’ Severence Lane (AP N
125-17-301-4183), T-C (Town: Céntér) Zohe; [PROPOSED: SX-TC (Suburbar: Mi: o
Use - Town Ceittar) and GC-TC (General Commeércial - Town Ceritor) Special Lar
Use Deslgriation:]. The Notice of Final Action was filéd with the Las Vegas Ciy
Clerk on Septemher 8, 2005. This apprava} is subject to

Planning and De\elcpment

1.

Conformance to all Mummum Requ!remems under Tltle 19.04.C50 for Liguor

Establishrient- Off Sales (Almhohq Beverage Sales/ Liquor Store) use:.

Approval of and conformance to the Conditions of Approval for Migor
Modification (MOD-7588), Site Development Plan Review (SDFR-753:)
application and Special Use Permits SUP-7589, SUP-7590, and SUIP-7552
approved by the City of Las Vegas prior to issuance of any pammts:, any it
grading, and all development activity for the site.

This Spetial Use Pemmit shall expire two years from the date of fircy
approval, unless it is exercised or an Extension of Time is granted by i»
City of La:: Vegas.

Approval «f this Speclal Use Pemllt does not constitute approval of & liqucr
license.

|

Thls busiress shall operate in conformance fo Chapter 6.5 of the City ¢
Las Vegas Municipal Code.

o RECEIVED
EOT-24401 )
10/17/07CC 7 86uw

A
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Northwest 95, LLC
SUP-7591 — Page Two
September 12, 2005

6. All City Code requirements and design standards of all City departmenis must he
satisfied, . _
Sincerely,

N

Yd na Yturraide

Deptity City Clerk Il for
Barbara Jo Ronemus, City Clerk

¢c:  Planning and Developmert Dept.
Development Coordinatior-DPW
Dept. Of Fire Services
Mr. Joel McCulloch
Quadrant Planning

'3455 CIiff Shadaws Parkway, Suite #220
Las Vegss, Nevada 8912

RECEIVED
\ SEP 05 2007

EOT-24401 | ;
10/17/07 CC - .



¥ October 19, 2007

d Mr. lan Johnston

 Farm & 195, LLC

§ 2320 Paseo Del Prado, Bldg. B, Suite 3307
Las Vegas, Nevada 89102

LAS VEGAS CITY COUNCIL

OSCAR B. GOODMAN
MAYOR

GARY REESE
MAYOR PRO TEM
LARRY BROWN

STEVE WOLFSON
LOIS TARKANIAN
STEVEN D. ROSS
RICKI Y. BARLOW

RE: EOT-24401 - EXTENSION OF TIME
' CITY COUNCIL MEETING OF OCTOBER 17, 2007

§ Dear Mr. Johnston:

§ The City Council at a regular meeting held October 17, 2007 APPROVED the

1 request for an Extension of Time of an approved Special Use Permit (SUP-7591)

| FOR A PROPOSED LIQUOR ESTABLISHMENT (OFF SALE) at 7422 Oso Blanca

Road (APN 125-17-301-006), T-C (Town Center) Zone [GC-TC (General

| Commercial- Town Center) Special Land Use Designation]. The Notice of Final

| Action was filed with the Las Vegas City Clerk on October 18, 2007. This approval
is subject to:

DOUGLAS A. SELBY
CITY MANAGER

Planning & Development
1. This Special Use Permit (SUP- 7591) shall expire on September 7th, 2009
*unless another Extension of Time is approved.

| 2. Conformance to the Conditions of Approval for Special Use Permit (SUP-

7591) and all other related cases and as required by the Planning and
Development Department and Department of Public Works.

Angela Crolli

Deputy City Clerk 1l for
Beverly K. Bridges, CMC, City Clerk

Sincerely,

cc: Planning and Development Dept.
Development Coordination-DPW
Dept. of Fire Services

CITY OF LAS VEGAS

400 STEWART AVENUE
LAS VEGAS, NEVADA 89101

Ms. Kathy Dancho
VTN Nevada
2727 South Rainbow Boulevard

VOICE 702.229.6011 Las Vegas, Nevad.a 89146

TDD 702.386.9108-
www.lasvegasnevada.gov
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DEVELOPMENT SERVICES CENTER

731 S, Fourth Street
las Vegas, NV 89101

Voice: - - 702-229-6301
Fax: 702-474-0352
Ty 702-386-9108

www.losvegasnevada.gov

Mayor )
Oscar B. Goodman

City Council
Gary Reese
{Mayor Pro Tem)
“Larry Brown
Steve Woltson
Lois Tarkanian
Steven' D. Ross
Ricki Y. Barlow
City Manager
Douglas A. Selby

07101-001-06-07 -

L

October 9, 2007

Mr. Ian Johnston

Farm & 195, LLC ‘

2320 Paseo Del Prado, Bldg B, Suite 3307 b
Las Vegas, Nevada 89102

RE: EOT-24401 - EXTENSION OF TIME
Dear Applicant:

Please be advised your request, as referred to above, will be considered by the City .
Council at its regular meeting on October 17, 2007. This meeting will be held at -
1:00 P.M. in the Council Chambers of City Hall, 400 Stewart Avenue, Las Vegas,
Nevada. S o ' ‘

A copy of staff's recommendations and any conditions related to your application
may be obtained prior to the meeting from the Planning and Development
Department, Current Planning Division, at the Development Services Center,
731 South Fourth Street, or you may obtain this information by calling 229-6301. -

The City Council requires that you or your representative be present at this meeting. '
Sincerely,
M. Margb Wheeler, AICP

- Director, Planning and Development Department

MW:cc -

cc: ‘Ms. Kathy Dancho
~ VTN Nevada :
2727 South Rainbow Boulevard -
Las Vegas, Nevada 89146

P ¥
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® City of Las Vegas

Department of Public Works
Development Coordination

Memoi"andulﬁ |

To: Department of Planning and Development
From:. Bart Anderson, Manager, Development Coordination, Department of Public Works é
CC: Ed Byrge, Right-of-Way; VWWayne Dowdey, Land Development; O. C. White, Traffic Engineering; Alan R. Riekki, Survey (FM, PM, & A's only)
Date: October 8, 2007
Re: EOT-24401 Farm & 1-95, LLC 4 7422 Oso Blanca Road
Request for an Extension of Time of an approved Special Use Permit

COMMENTS:

We have no comment on the request for an Extension of Time of an approved Special Use Permit
(SUP-7591) for a proposed liquor establishment (off-sale) for property located at 7422 Oso Blanca Road, as
long as all original conditions of approval for SUP-7591 and all applicable subsequent site-related actions
are ultimately complied with.

BTA:GDR:tlh - FWDEPOT\ENGINEERING_INTEGRATION\DEVCO\DOCS\ALL_EOT'S\EOT-24401.DOC



" LAS VEGAS VALLEY
WATER DISTRICT

1001 South Valley View Boulevard
Las Vegas, NV 89153
(702) 870-2011 » lwwd.com

October 3, 2007

}

City of Las Vegas

Planning and Development Department
Current Planning Division

731 South Fourth Street

Las Vegas, Nevada 89101

Attention: Nathan AGoldberg, Case Planner -

. SUBJECT: CITY OF LAS VEGAS ZONING APPLICATION REVIEW

The Las Vegas Valley Water District (District) Design and Production Divisions have reviewed the
attached zoning applications and have determined that the proposed projects will have no conﬂlct

with the District’s ex1stmg telemetry antenna locatlons

'

: If you have any questxons or require any addltlonal information, please feel free to contact me at

(702) 822-8574.

Sincerely,

Dpet LA

Doa J. Meéde, P.E.
Senior Civil Engineer
Engineering Design Division

DIM:TLL:jlg
Attachment

+ cc: w/attchs - .
James B. Ross, Electronics Supervisor, M/S 1080

- LvWWD BOARD OF DIRECTORS

Chlp Maxfield, President ¢ Rory Reld Vice President « Susan Brager » Tom Collins ¢ Chris Giunchigliani ¢ Lawrence Weekly * Bruce Woodbury

Patricia Mulroy, General Manager

VADESIGN\Lewis\CLV Zoning Reviews\Zoning Letter.10.2a.doc
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CI T Y OF LAS VE GAS

DEVELOPMENT REVIEW COMMENT FORM .

Planning and Development Department
Current Planning Division
731 South Fourth Street
Las Vegas, Nevada 89101
(702) 229-6301 phone (702) 385-7268 fax

EOT-24401 - EXTENSION OF TIME - SPECIAL USE PERMIT - APPLICANT/OWNER:
FARM & 195, LLC - Request for an Extenston of Time of an approved Special Use Permit (SUP-
7591) FOR ‘A PROPOSED LIQUOR ESTABLISHMENT (OFF SALE) at 7422 Oso Blanca
Road (APN 125-17-301-006), T-C (Town Center) Zone [GC-TC (General Commercial- Town
Center) Special Land Use Designation], Ward 6 (Ross).

*NOTE: THIS IS A DIRECT TO COUNCIL ITEM - COMMENTS ARE DUE WITHIN
APPROXIMATELY ONE WEEK ‘ .

CITY COUNCIL MEETING: OCTOBER 17,2007
PUBLIC HEARING: _ NO

CASE PLANNER: NATHAN GOLDBERG

Comments Due: OC TOBER 1, 200 7*

Comments not returned by the due¢ date will not be. zncorporated into the sta]f report for this
case. Comments may be submitted either. on this sheet and routed via interoffice mail, U.S. mail,
fax, or e-mailed fo CAROLE COMBS (ccombs@lasvegasnevada gov), the Agenda Tech
responsible for this case. If you desire to meet wzth the case planner you may schedule an
appozntment by calling (702) 229-6301. R SR :

| LIST COMMENTS BELOW:

Lag Vegas Metropolitan Folice Dept . :
} Ofﬁce of Intergovernme'ltal Services e

) ‘ : No Law Enforcement Issue



Route Form
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‘CITY OF LAS VEGAS

INTER-OFFICE MEMORANDUM
REQUEST FOR COMMENT

FROM: PLANNING AND DEVELOPMENT

EOT-24402/EOT-24401

EQOT-24403

METRO -
OFFICE OF BUSINESS DEVELOPMENT

*DEVELOPMENT COORDINATION (DPW) GARY REID » . DSC
FIRE ENGINEERING ' OZZIE MIRKHAH DSC
*FLOOD CONTROL (DPW) ‘ RAUL CRUZ DSC
*LAND DEVELOPMENT (DPW) JEFF GALAMBAS DSC
PERMITS/ INSPECTIONS 'ROD (;LARK. DSC
*RIGHT-OF-WAY (DPW) CAROLYN CAVINESS DSC
*SANITARY SEWERS (DPW) TIM PARKS DSC
*TRAFFIC ENGINEERING (DPW) RICK SCHROEDER DSC

GUY CORRADO
s

DAVID BRATCHER

24 FLOOR CITY HALL EXPANSION

(NO PLANS)

NEIGHBORHOOD SERVICES ANNE KILPONEN 2nd FLOOR CITY HALL
*TEFO (DPW) TOM WILKING 3104 BONANZA ROAD
*STREETS & SANITATION (DPW) | JERRY WALKER 2900 RONEMUS
*PARKS & OPEN SPACES (DPW) JOHN BLACK 2900 RONEMUS
*SID (DPW) T. McDANIEL 4t FLOOR CITY HALL
*SURVEY (DPW) ALAN RIEKKI WEST YARD
<EMBARQ> (SDPR only) SANDRA HOLLEY 330 VALLEY VIEW BOULEVARD
LAS VEGAS VALLEY WATER DISTRICT | DOAJ. MEADE, 1001 S. VALLEY VIEW BLVD.-
ENGINEERING DESIGN DIVISION

* ONLY THOSE INDICATED WITH A STAR ARE TO BE ROUTED TO GARY REID, SR. ENG. ASSOC..

ALL OTHER DIVISIONS PLEASE ROUTE YOUR COMMENTS DIRECTLY TO THE PLANNING AND

- DEVELOPMENT DEPARTMENT

(19)

< US MAIL DELIVERY>

SDPR
09/27/2007




Final DRT
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CITY OF LAS VEGAS

iy

4 ™
{ia < »

Planning and Development Department .
Current Planning Division
731 South Fourth Street
Las Vegas, Nevada 89101
(702) 229-6301 phone (702) 385-7268 fax

EOT-24401 - EXTENSION OF TIME - SPECIAL USE PERMIT - APPLICANT/OWNER: »
FARM & 195, LLC - Request for an Extension of Time of an approved Special Use Permit (SUP-
7591) FOR A PROPOSED LIQUOR ESTABLISHMENT (OFF SALE) at 7422 Oso Blanca
Road (APN 125-17-301-006), T-C (Town Center) Zone [GC-TC (General Commercial- Town
Center) Special Land Use Designation], Ward 6 (Ross).

*NOTE: THIS IS A DIRECT TO COUNCIL ITEM - COMMENTS ARE DUE WITHIN
APPROXIMATELY ONE WEEK . ‘ :

CITY COUNCIL MEETING: OCTOBER 17, 2007
PUBLIC HEARING: NO

CASE PLANNER: NATHAN GOLDBERG

Comments Due: OCTOBER 1, 2007*

ou may schedule an

LIST COMMENTS BELOW:
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City of Las Vegas - o . S ~ " EOT Application
400 Stewart Ave . . .

Las Vegas, NV 89101-2927 \O h’l

.Repdrt Date 09/06/2007 09:25 AM Submitted By : Page 1

AP # 24401

EXTENSION OF TIME !

Date / Time By Date / Time : . By

Processed 09/05/2007 12:59 984727 Temp COO

Approved COO Issued

Final Expires ]
_Associated Information - _ i tion .

Type of Work ) "# Plans 0 Declared Valuation 0.00

Dept of Commerce o # Plans -0 Calculated Valuation 0.00

Priority ' X Auto Reviews Bill Group Actual Valuation 0.00
_Description of Work

EOT-24401 - EXTENSION OF TIME - SPECIAL USE PERMIT - APPLICANT/OWNER: FARM & 195, LLC - Request for an Extension of Time of an,approved

Special Use Permit (SUP-7591) FOR A PROPOSED LIQUOR ESTABLISHMENT (OFF SALE) at 7422 Oso Blanca Road (APN 125-17-301 006) T-C (Town

Center) Zone [GC-TC (General Commercial- Town Center) Special Land Use Designation], Ward 6 (Ross).

Parent A/P # 7591 .
Project # 24401 Project/Phase Name DURANGO MARKET PLACE Phase #
Size/Area 0.00 Size Description Subdivision Code

Proposed Start
% Complete Formula

Proposed Stop

Parcel 12517301006

Location

Contact ID AC1434073 ' Name

FARM & 195 LLC
Mailing Address 2320 PASEO DEL PRADO, BLDG B SUITE 307
City LAS VEGAS

yal EIPC 89102
Day Phone( )876-5582 x
Fax ( )365-5885

% Completed 0.00

Organization
State/Province NEVADA
Country

Evening Phone

Mobile #

{J Foreign

7422 OSO BLANCA RD
LAS VEGAS,. 89149-

7510 -OSO BLANCA RD
LAS VEGAS, 89149-

8962 SEVERENCE LN
LAS VEGAS, 89149-




City of Las Vegas _ . ; , EOT Application
400 Stewart Ave i : : .
" Las Vegas, NV 89101-2927 ' i

L Report Date -09/06/2007 09:25 AM . Submitted By ' . - Page 2 J

Y Wil this go to the City Council? Final City Council letter received
Y will this go DIRECTLY to City Council? Annotated minutes received
Parent Application Type SUP . . \
Hearing Type
Parent Project #7591 - » Public, Non-Public or AdminNON-PUBLIC

[Staff Recommendation

10/17/2007 cc . . SCHEDULED

RGUMARANG 09/05/2007

PAYMNT  CK NAME,# WHO PICKED UP PERMIT 983657 09/05/2007 13:04 0.00
Farm & 1-95 ck 177 / Jessica / 253-2410 K




Application
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&WBEVEL.PMEN B BEPN’RTMENT

__~..

. PLANNING
00 BT T AN .«.

APPLICATION / PETITION FORM

Application/Petition For: _Extension of time for SUP 7591

Project Address (Location) Oso Blanca Rd / Severence Lane

Project Name—Farm & US95 Proposed Use Retail/Com'l
Assessor's Parcel #(s) 125-17-301-006 Ward# 6

General Plan: existing _TC proposed Zoning: existing SXTC ___proposed N/A
Commercial Square Footage /A Floor Area Ratio n/A

Gross Acres N/A Lots/Units _N/A Density _NJ/A

Additional Information SDR-7594 SUP 7591 & 7590 SDR 23483

PROPERTY OWNER Farm & 195 L1 C Contact lan Johnston
Address 2320 Paseo Del Prado, Bldg. B Suite 307  Phone:_(792 8765582 fay; (702) 365-5885
City _Las Vegas State _NV Zip_ 89102
APPLICANT Greenstreet Properties Contact ian Johnston
Address 2320 Paseo Del Prado, Bldg. B Suite 307 Phone;_(702) 6765562 Fax:_(702) 3855885
City l.as Vegas State NV Zip _89102
REPRESENTATIVE VTN Nevada Contact Kathy Dancho
Address 2727 S, Rainbow Blvd, Phone:_(702 2532469 pay: (702) 3622567
City Las Vegas P State NV Zip 89146
FORDEPARTMENT USE ONLY

Property Owner Signature* Case #
* An autherized egent may siga in lieu of the wner for Final Maps, TentativoMape” and Parcel Maps. E OoT - 2“’ q 0,
PrintName __ ST u)nsSer o Mecting Date: |y / 17/
Subscribed and sworn before me ' Total Fee: j 200

g/;[ “H___ day of SeeT. L2007 . Date Received:* 01/5/0.7
C/o )L(\-ﬂ L Q W/ ﬂM Received By: QO MEO
Notary Public in and for said County and State #The application will not be deemed complets until the

submitted materials have been reviewed by the Planning
and Development Department for comsistency with
applicable sections of the Zoning Ordinance.

CAROLE A. WILLARD

Notary Public State of Nevada

55 No. 05-101145-1
My appt. exp. Nov. 3, 2009

s PorsPeraife

R 04726105 f\depot\Application Packet\Application Form.pdf
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S0P 785G/

STATEMENT OF FINANCIAL INTEREST

Case Number: EOT - 2"(“{0’ APN: * _125-17-301-006

Name of Property Owner: Farm & 195 LLC

Name of Applicant: _ Greenstreet Properties

Name of Representative: VTN Nevada

To the best of your knowledge, does the Mayor or any member of the City Council or
Planning commission have any financial interest in this or any other property with the
property owner, applicant, the property owner or applicant’s general or limited partners, or
an officer of their corporation or limited liability company?

O Yes . Ne

If yes, please indicate the member of the City Council or Planning Commission who is
involved and list the names(s) of the person or persons with whom the city Official holds
an interest. Also list the Assessor’s Parcel Number if the property in which the interest is
held is different from the case parcel.

City Official:

Partner(s)

APN: A )
m_\
 Signature of Property Owner:  /

Print Name: {/"7}/‘_) / ,() A <SER (<AL

Subscribed and sworn before me

This Uit dayof ‘SePT . 20 07 .
Oprole O liph ) o

Notary Public in and for said County and State N#EA My appt. exp. Nov. 3, 2009

2\ CAROLE A. WILLARD

P

Revised 11-14-06 f\depot\Application Packet\Statement of Financial Intesest.pdf
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@ %ﬁ CONSULTING ENGINEERS * PLANNERS ¢ SURVEYORS

nevada PROVIDING QUALITY PROFESSIONAL
SERVICES SINCE 1960

September 5, 2007
W.0. 6879

City of Las Vegas Planning & Development Department
Current Planning Division

731 South Fourth Street

Las Vegas, Nevada 89101

RE: Farm & US95 Extension of time — 125-17-301-006
SDR-7594 SUP 7591 SUP 7590

On behalf of our client, Greenstreet Properties, VTN Nevada respectfully submits this letter and
applications for a 2 year Extension of Time for the above Use Permit SUP 7591 & SUP 7591.
These applications are necessary for the recently updated Site Development Review SDR 23483
currently under review.

We are also asking to extend the Site Development Plan Review SDR-7594 until the proposed
SDR-23483 is approved at Planmng Commission meeting September 13, 2007 and finalized at
City Council.

This site will be developed as a commercial retail subdivision located East of Oso Blanca Rd.

We appreciate your consideration of these applications. Should you have any questions please do
not hesitate to contact me.

Sincerely,

VTN NEVADA |
% /0&/% RECEIVED

Kathy Danch o

Process Coordinator EOT_2440 1 : SEP 65 2007

‘10/17/07 CC

——

2727 SOUTH RAINBOW BOULEVARD LAS VEGAS, NEVADA 89146-5148
TEL. (702) 873-7650 FAX: 362-2597
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- 61101-0004615
 $16.00 RPTT. §5.100.09
Fee: $0.00

A.P.N.: 125-17-301-003 e
RP.T.T..  $5.100.00 .
Escrow No.: 06-10-0287PT | ;%g%fg’fm 14:16.37
Requestor :
SOUTHREST TITLE:

Farm & 195, LLC Char les Harvey o
Clark Conty Recorder  pgs. 4

MAIL TAX STATEMENTS AND
WHEN RECORDED MAIL TO:
Farm & 195, LLC

2320 Paseo Del Prado, Suite B-305
Las Vegas. NV. 89102

G@', BARGAIN, SALE DEED
THIS INDEN WHNNESSETH: That: All American Development Corporation, a
Nevada Corpo valuable consideration, the receipt of which is hcreby acknowledged, do
hereby Grant, Bargatft, Sell and Convey to Farm & 195. LLC. a Nevada limited liability
company property situated in the County of Clark State of Nevada. bounded and

described llgtvs:

IT“A" ATTACHED HERETO AND MADE A PART HEREOF.

@C’T TO:

2. Restrictions, conditions, reservations, rights, rights of way and eascments
now of record, if any, or any that actually exist on the property.

Taxes for the current fiscal vear, not delinquent. including personal
property taxes any former owner, if any:

TOGETHER WITH all singular tenements, hereditaments and appurtenances thereunto
belonging or in anywise appertaining.

RECEIVED
SEP 05 2007



IN WITNESS WHEREOF, this instrument has been exccuted ay of [dxg . 2006
All American Development Corporation, a
Nevada corporation

B}':ganet K. Lampe. Pn-':sidemi @

State of NEVADA

!
} ss:
Countyof Clark }

On D choe 2@,%OQ

before me, the undersigned, personallypppeared Janet K. Lampe, President of
All American Development Corporgfion, a Nevada corporation

proved to me 1o be the person(s) Wﬂ%@(s) is(are) subscribed to the within instrument

and acknowledged to me that they exed the same in their authorized capacities, and that by

their signature(s) on the instrugfenighe Person(s), or the entity upon behalf of which the
person(s), executed the instry @ .
WITNESS my hand an ial scal. 2 2 Q , ) Zg | )

NAME (TYPED OR PRINTED)
TARO L A DD ARD

@ Sk CAROLE A. WILLARD
AR Public State of Nevodo
;f\'.’--"‘v‘ Nt . 05-101145-1

My opet. exp. Nov. 3, 2009
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e

All that {and situated in the County of Clark, State of N more particularly described as
follows:

Gevernment Lot Eleven (11) in Section 17, wnship 19 South, Range 60 East, M.D.M.

EXCEPTING THEREFROM any portion{kyi
Oso Blanco Roac as conveyed by Farm dig
recorded {3 -\\f {0 in Book bl

FURTHER EXCEPTING THEREFROM any portion of land as described in a document
recorded June 22, 1990 in Booff900622 as Document No. 01101 of Official Records.

erly of the Easterly right-of-way line of
to City of Las Vegas by Quitclaim Decd
umen: No. {L\M> |, of Official Records.

FURTHER EXCEPTING
Staie of Nevada, on relatie
Order of Condemnatiq

Official Records.

M that certain parcel acquired in Fec Simple by the
‘evada Department of Transportation as described in Final
May $, 2003 in Book 20030505 as Document No. 01393,




STATE OF NEVADA

DECLARATION OF VALUE
FOR RECORDERS OPTIONAL USE ONLY

%)

1. Assessor Parcel Number(s):

125-17-301-003

2. Type of Property:
a) O Vacant Land b) O Single Family Residence
¢) C CondoTownhouse d) Q0O24Pkex
e} T Apartment Building f) X Commercialingustriai

g) O Agncuttural n) O Mobile Hoxe
i) C Other

3. Total Value/Sales Price of Property: $1,000,000.00
Deed in Lieu of Foreclosure Only (\%& of property) S
Transfer Tax Value: $1.000.000.00
Real Property Transfer Tax Due: $5,100.00

4. if Exem n Claimed:
3) Transfer Tax Exemption, per
b) Explain Reason for Exemption:

acknowledges under penalty of perjury, pursuant to NRS 375.060 and
n provided is correct to the best of their information and belief, and can
be supported by d ion if called upon to substantiate the information provided herein.
Furthermore, the llow. of any claimed exemption, or other determination of additiona! tax due,
may result in a pgfa 10% of the tax due plus interest at 1% per month.

NRS 375.110, that

30, the Buyer and Seller shall be jointly and severally liable for any

Capacity GRANTEE

R) INFORMATION BUYER (GRANTEE) INFORMATION
(REQUIRED)
ame:_All American Development Corporation Print Name: Farm & 195, LLC
? Address: 2320 Paseo Del Prade, 8-39§
City:__Las Vegas
97185 State:_NV Zip:___89102

COMPANY/PERSON REQUESTING RECORDING (REQUIRED iF NOT THE SELLER OR BUYER})

(AS A PUBLIC RECORD THIS FORM MAY BE RECORDED/MICROFILMED)

AE



Corporation Details - Secretar}. State, Nevada Page 1 of 2

R :
Information Center Election Center Business Center Licensing Center Securities Center Online Se
My Data Reports | Business Entity Search | Fee Schedule (Data Reports) | Login (D

FARM & 195, LLC

Business Entity Information

Status: | Active File Date: | 12/12/2005 3:14:56 PM
. | Domestic Limited-Liability . ¥
Type: Company Corp Number: | E0840602005-7
Qualifying State: | NV List of Officers Due: | 12/31/2007
Managed By: | Managers Expiration Date:

Resident Agent Information

Name: | STEVEN J. LITTLE Address 1: | 2320 PASEO DEL PRAD(
Address 2: | B305 City: | LAS VEGAS
State: | NV Zip Code: | 89102
Phone: Fax:
Email: Mailing Address 1:
Mailing Address 2: _ Mailing City:
Mailing State: Mailing Zip Code:

View all business entities under this resident agent

Financial Information
No Par Share Count: | 0 ital Amount: | $ 0
No stock records found for this company

Officers O Include Inactive Offic:
Manager - GREENSTREET PROERTIES LLC
Address 1: | 2320 PASEO DEL PRADO Address 2: | B-305 RECEIVED
City: | LAS VEGAS State: | NV
Zip Code: | 89102 Country:
Status: | Active Email:

https://esos.state.nv.us/SOSServices/AnonymousAccess/CorpSearch/CorpDetails.aspx?Ix8nvq=usx... 9/4/2007
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! Online Services | Fee Schedule | Login

GREENSTREET PROPERTIES, LLC

Business Entity Information

Status: | Active , File Date: | 5/16/2002
Type: g:;‘;f;”mi“ed“ab“"y Corp Number: | LL C5942-2002
Qualifying State: | NV List of Officers Due: | 5/31/2007
Managed By: | Managers Expiration Date: | 5/16/2502
Resident Agent Information
Name: | STEVE LITTLE Address 1: | 2320 PASEO DEL PRADC
Address 2: | B305 City: | LAS VEGAS
State: | NV Zip Code: | 89102
Phone: Fax:
Email: Mailing Address 1:
Mailing Address 2: Mailing City:
Mailing State: Mailing Zip Code:

View all business entities under this resident agent

Financial Information
No Par Share Count: | 0 v
No stock records found for this company

Capital Amount: | $ 0

Officers I" Include Inactive Office
Manager - KEITH LYON
Address 1: | 2320 PASEO DEL PRADO B305 Address 2:
City: | LAS VEGAS State: | NV RECEIVED
Zip Code: | 89102 Country:
Status: | Active Email:

Manager - STACY RUSH
I

https://esos.state.nv.us/SOSServices/AnonymousAccess/CorpSearch/CorpDetails.aspx?1x... 10/17/2006
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Address 1: | 9917 ASPEN KNOLL COURT Address 2:

City: | LAS VEGAS State: | NV
Zip Code: | 89117 Country:
Status: | Active ‘ Email:

Manager - STAN WASSERKRUG
Address 1: | 2320 PASEO DEL PRADO B305 Address 2:

City: | LAS VEGAS State: | NV -
Zip Code: | 89102 Country:
Status: | Active Email:
hm

Actions\Amendments

Click here to view 6 actions\amendments associated with this company

s T b

508 Contact Information

You are currently not logged in

Copyright © 1996-2005

RECEIVED
SEP 05 2%
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ASSIGNMENT, MODIFICATION, AND UNANIMOUS WRITTEN CONSENT
OF THE MEMBERS OF GREENSTREET PROPERTIES, LLC,

The undersigned, being all of the Members (the “Members”) of GREENSTREET PROPERTIES, LLC, a
Nevada limited-liability company (the “Company”), do hereby adopt the following resolutions on behalf of the
Company by unanimous written consent in lieu of the holding of a special meeting, and consent to the following

assignment and transfer:

WHEREAS, the members of the Company, for good and valuable consideration, seek to (i) consent to the
transfer of the membership interests of Keith Lyon and Stan Wasserkrug to their trusts, and (ii) admit Anthony C.

Gordon as a member of the Company.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby issues to Anthony C. Gordon a 6.0%
Membership Interest in the Company, effective as of January 1, 2004, and in connection thereof, the Membership
Interests of the other Members are reduced proportionately

RESOLVED FURTHER, that the Company and its members consent effective January 1. 2004 to (i) the
transfer by Keith Lyon of his membership interests in the Company to Keith K. Lyon as Trustee of the Keith K. Lyon
Living Trust u/a/d October 29, 2003; and (ii) the transfer by Stan Wasserkrug of his membership interest to Stanley
Howard Wasserkrug and Susan Schwartz Wasserkrug as Co-Trustee(s) of the Wasserkrug Family Trust u/a/d November

13, 2003; and

RESOLVED, that Exhibit “A” to the Company's Operating Agreement is amended to reflect the amended
Membership Interests of the Members as follows:

Keith K. Lyon
as Trustee of the Keith K. Lyon Living Trust u/a/d October 29, 2003: 31 %%

Stacey M. Rush: 3] 1By,

Stanley Howard Wasserkrug and Susan Schwartz Wasserkrug

as Co-Trustees of the Wasserkrug Family Trust u/a/d November 13, 2003: 31 5%
Anthony C. Gordon: $0%...
: 100.0%

eed by the undersigned.

The forggoing is ag

st u/a/d October 29, 2003

of the Wass g{u/a/d November 13, 2003 :
Qd RECEIVED

Antfony ¢. Gordon SEP 9 5 2007

ZACG\GreenstreeRGREENSTREET Li.Cuassignment.doc
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ASSIGNMENT, MODIFICATION, AND UNANIMOUS WRITTEN CONSENT
OF THE MEMBERS OF GREENSTREET PROPERTIES, LLC,

The undersigned, being zll of the Members (the “Members”) of GREENSTREET PROPERTIES, LLC, a
Nevada limited-liability company (the “Company”), do hereby adopt the following resolutions on behalf of the
Company by unanimous written consent in lieu of the holding of a special meeting, and consent to the following

assignment and transfer:

WHEREAS, the members of the Company, for good and valuable consideration, seck to consent to the transfer
of the membership interests of Stacy Rush and Anthony Gordon to their trusts.

NOW, THEREFORE, BE IT RESOLVED, that the Company and its members consent gffective January 1,
2005 to (i) the transfer by Stacy M. Rush of his membership interest to Stacy M. Rush and Adrienne J. Rush as Co-
Trustees of the Stacy and Adrienne Rush Family Trust dated March 22, 2003; and (ii) the transfer by Anthony C. Gordon
of his membership interest to Anthony C. Gordon and Maria C. Gordon, as Co-Trustee(s) of the Gordon Family Trust

dated September 23, 2004; and

RESOLVED, that Exhibit “A” to the Company’s Operating Agreement is amended to reflect the amended
Membership Interests of the Members as follows:

Keith K. Lyon
as Trustee of the Keith K. Lyon Living Trust u/a/d October 29, 2003: 31 1By

Stacy M. Rush and Adrienne J. Rush as Co-Trustees of the
Stacy and Adrienne Rush Family Trust dated March 22, 2003: 31 YRy,

Stanley Howard Wasserkrug and Susan Schwartz Wasserkrug
as Co-Trustees of the Wasserkrug Family Trust u/a/d November 13, 2003: 31 Yy

Anthony C. Gordon and Maria C. Gordon, as
as Co-Trustees of the Gordon Family Trust dated September 23, 2004:

0,

100.0%
’ greed by the undersigned.
cith W w/a/d October 29, 2003
y M. Rush/ipdividuall\and a8 Co-Trustee
p AdrienpeRush Family Trust dated March 22, 2003
Starifey Hoyrard Wasserkrbylgés/eﬁ-Truslee
m&ru\stu/a/d November 13, 2003
’ T
Knthony C. Gordon individually and as Co-Trustee RECEIVED
of the Gordon Family Trust dated September 23, 2004
| SEP 0§ 2007

Z\ACG\GreenstreeN\GREENSTREET LLC\assignment B.doc
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ASSIGNMENT, MODIFICATION, AND UNANIMOUS WRITTEN CONSENT

OF THE MEMBERS OF GREENSTREET PROPERTIES, LLC,

The undersigned, being all of the Members (the “Members”) of GREENSTREET PROPERTIES, LLC, a
Nevada limited-liability company (the “Company”), do hereby adopt the following resolutions on behalf of the
Company by unanimous written consent in lieu of the holding of a special meeting, and consent to the following

assignment and transfer:

WHEREAS, the members of the Company, for good and valuable consideration, seek to (i) increase the

membership interests of Anthony C. Gordon as a member of the Company.

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby issues to Anthony C. Gordon and Maria C.
Gordon, as Co-Trustees of the Gordon Family Trust dated September 23, 2004, an additional 4.0% Membership Interest
in the Company, effective as of September 1, 2005, and in connection thereof, the Membership Interests of the other

Members are reduced proportionately

RESOLVED FURTHER, that Exhibit “A™ to the Company's Operating Agreement is amended to reflect the

amended Membership Interests of the Members as follows:

Keith K. Lyon
as Trustee of the Keith K. Lyon Living Trust u/a/d October 29, 2003:

Stacy M. Rush and Adrienne J. Rush as Co-Trustees of the
Stacy and Adrienne Rush Family Trust dated March 22, 2003:

Stanley Howard Wasserkrug and Susan Schwartz Wasserkrug _
as Co-Trustees of the Wasserkrug Family Trust uw/a/d November 13, 2003:

Anthony C. Gordon and Maria C. Gordon, as Co-Trustees of
the Gordon Family Trust dated September 23, 2004:

St‘an!cy Howard Wasserkrug, Stee -
of the Wassefkrug Family Tyust u/a/d November 13, 2003

hghy C. Gordon, as Co-Trustee
of the Gordon Family Trust dated September 23, 2004

ZNACG\GreenstreeNGREENSTREET LLClassignment ¢.doc

30%
30%
30%

d0%
100.0%

RECEIVED
SEP @5 2007
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LIMITED-LIABILITY COMPANY CHARTER

[, DEAN HELLER, the Nevada Secretary of State, do hereby certify that
GREENSTREET PROPERTIES, LLC did on May 16, 2002, file in this office the Articles %5
of Organization for a Limited-Liability Company, that said Articles are now on file and of ;'_’g
record in the office of the Nevada Secretary of State, and further, that said Articles '
contain the provisions required by the laws governing Limited-Liability Companies in the
State of Nevada.

IN WITNESS WHEREOF, | have hereunto set my hand
and affixed the Great Seal of State, at my office in Las
Vegas, Nevada, on May 16, 2002.

Do Fell-

Secretary of State

-, éw/w@?

SRR & s L A0 ) Rt AT S S e

Certification Clark

RECEIVED
-SEP @ 5 2007
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ARTICLES OF ORGANIZATION
OF DR ONE ¥

GREENSTREET PROPERTIES, LLC (R KRASR SERFTARY OF SUSE
a Nevada limited-liability company

The undersigned, for the purpose of forming a limited-liability company (the “Company”), pursuant -
to and by virtue of Chapter 86 of the Nevada Revised Statutes, hereby adopts the following articles of
organization.

ARTICLE]
NAME

The name of the Company is GREENSTREET PROPERTIES, LLC.

ARTICLEIl.
TERM

Unless earlier dissolved in accordance with the laws of the State of Nevada, the Company shall have
perpetual existence.

ARTICLE 111
RESIDENT AGENT AND REGISTERED OFFICE

The name of the initial resident agent and the initial address of the registered office where process
may be served in the State of Nevada is Jones, Jones, Close & Brown, Chartered, d/b/a Jones Vargas, 3773
Howard Hughes Parkway, Third Floor South, Las Vegas, Nevada 89109. The Company may, from time to
time, in the manner provided by the laws of the State of Nevada, change the resident agent and the registered
office within the State of Nevada.

ARTICLE IV
ORGANIZER

The name and street address of the organizer signing these Articles of Organization is:

Name Address
Anthony C. Gordon 3773 Howard Hughes Parkway, Third Floor South
: Las Vegas, Nevada 89109 “ECEIVED
ARTICLE V : ¢
MANAGEMENT SEP @ 5 2007

Section 5.1 Managei{s). The management of the Company shall be vested in one or more
managers. The voting rights of members with respect to the designation of the manager(s), changes in the
number of manager(s) and the responsibilities and Jimitations of the manager(s) shall be as set forth in the
Company's operating agreement.

Section 5.2 Initial Managers. The names and addresses of the initial parties comprising the
Managers are:




N

| . .

Section 5.2 [Initial Managers. The names and addresses of the initial parties comprising the
Managers are:

Name Address

Stan Wasserkrug 2320 Paseo Del Prado
Bldg. B., Suite 305
Las Vegas, Nevada 89102

Keith Lyon , 2320 Paseo Del Prado
Bldg. B., Suite 305
Las Vegas, Nevada 89102

Stacy Rush 9917 Aspen Knoll Court
Las Vegas, NV 89117

Except as otherwise provided in the Operating Agreement, as long as there is more than one (1)
party comprising as the Manager, the action of the Manager shall be by unanimous approval of such
parties. Except as otherwise provided in the Company’s operating agreement, the manager(s) shall have
the right to contract debts on behalf of this Company and to execute, acknowledge and deliver instruments
and documents providing for the acquisition, mortgage, encumbrance or disposition of real and personal '

property.

ARTICLE Vi
INDEMNIFICATION AND PAYMENT OF EXPENSES

Section 6.1. Indemnification and Payment of Expenses. In addition to any other rights of
indemnification permitted by the laws of the State of Nevada as may be provided for by the Company in
its operating agreement or by any other agreement, the expenses of members and managers incurred in
defending a civil or criminal action, suit or proceeding, involving alleged acts or omissions of such
member or manager in his or her capacity as a member or manager of the Company, must be paid by the
Company, or through insurance purchased and maintained by the Company or through other financial
arrangements made by the Company permitted by the laws of the State of Nevada, as they are incurred
and in advance of the final disposition of the action, suit or proceeding, upon receipt of an unsecured
undertaking by or on behalf of the member or manager 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.

Section 6.2. Repeal, Modification and Conflicts. Any repeal or modification of Section 6.1
approved by the members of the Company shall be prospective only. In the event of any conflict between
Section 6.1 and any other article of the Company's articles of organization, the terms and provisions of
Section 6.1 shall control.

IN WITNESS WHEREOF, 1 have executed}_;,the:s.é-é_.r_"tic'.]e's of organization. RECEIVED

DATED this 15% day of May, 2002. " SEP 9 & 2007

O\

A nt‘ﬁonNC‘ Gordon —

2
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( CERTIFICATE OF ACCEPTANCE MAY 16 2002
OF APPOINTMENT BY RESIDENT AGENT

IN THE MATTER OF n\.‘j;:m'—uf
GREENSTREET PROPERTIES, LLC msmmmwumﬁm

a Nevada limited-liability company

Jones, Jones, Close & Brown, Chartered, d/b/a Jones Vargas hereby certifies that:

1. It has accepted the appointment as Resident Agent of the above limited-liability
company in accordance with NRS 86.231.

‘ 2. The registered office of the limited-liability company in this State is Jocated at 3773
Howard Hughes Parkway, Third Floor South, Las Vegas, Nevada, 89109.
IN WITNESS WHEREOF, I have hereunto set my hand this ( 5/ day of ”/b Y s
2002.
Resident Agent

JONES, JONES, CLOSE & BROWN, CHARTERED,
d/b/a JONES VARGAS

B

yi__{
Antl](oxw\é. Gordon

Authorized Signature

HAUSERS\ACGUNTER\Greenstreet Properties\greenstreet articles2.wpd

RECEIVED
SEP 9 5 2007
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OPERATING AGREEMENT
of
GREENSTREET PROPERTIES, LLC
a Nevada limited-liability company

This Operating Agreement of GREENSTREET PROPERTIES, LLC, a Nevada limited-liability
~ company organized pursuant to the Nevada Limited-Liability Company Act, is entered into as of the
Effective Date, by and among the persons executing this Operating Agreement. Unless otherwise defined
herein, all capitalized terms shall have the meanings which are set forth for such terms in Article 15.

ARTICLE 1
FORMATION

1.1 Organization. The Members hereby organize the Company as a Nevada limited-liability
company pursuant to the provisions of the Act. :

1.2 Agreement. For and in consideration of the mutual covenants herein contained and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Members executing this Operating Agreement hereby agree to the terms and conditions of this Operating
Agreement, as it may from time to time be amended according to its terms. It is the express intention of
the Members that this Operating Agreement shall be the sole source of agreement of the parties, and,
except to the extent a provision of this Operating Agreement expressly incorporates federal income tax
rules by reference to sections of the Code or Regulations or is expressly prohibited or ineffective under the
Act, this Operating Agreement shall govern, even when inconsistent with, or different from, the provisions
of the Act or any other law or rule. To the extent any provision of this Operating Agreement is prohibited
or ineffective under the Act, this Operating Agreement shall be considered amended to the smallest degree
possible in order to make this Operating Agreement effective under the Act. In the event the Act is
subsequently amended or interpreted in such a way to make any provision of this Operating Agreement that
was formerly invalid valid, such provision shall be considered to be valid from the effective date of such
interpretation or amendment.

1.3 Name. The name of the Company is GREENSTREET PROPERTIES, LLC, and all
business of the Company shall be conducted under that name or under any other name approved by the
Members, but in any case, only to the extent permitted by applicable law.

14 Effective Date. This Operating Agreement is effective as of the Effective Date.

1.5 Term. The Company shall have perpetual existence, unless the Company shall be sooner
dissolved and its affairs wound up in accordance with the Act or this Operating Agreement.

1.6 Resident Agent and Registered Office. The resident agent and- the registered office
shall be that person and location reflected in the Articles. The Manager may, from time to time, change
the resident agent and registered office through appropriate filings with the Nevada secretary of state. In
the event the resident agent ceases to act as such for any reason or the registered office shall change, the
Manager shall promptly designate a replacement resident agent or file a notice of change of address as the

case may be. RECEIVED
SEP 0 5 2007



ARTICLE 2
NATURE OF BUSINESS

The Company is formed for the purpose of acquiring and developing real estate and such other
purposes as may be deemed to be appropriate by the Manager. The Company shall be authorized to do
any lawful act now and hereafter permitted by the laws of the State of Nevada in furtherance of, or
convenient to, accomplishing its stated purpose. In connection with the foregoing, the Company shall be
authorized to conduct any authorized business of the Company in any of the states of the United States of
America, the District of Columbia, the territories of the United States and any foreign country, to the
extent permitted by the laws of such jurisdictions.

ARTICLE 3
ACCOUNTING AND RECORDS

3.1 Records to be Maintained. The Company shall maintain the following records at the
Records Office: -

3.1.1 A current list of the full name and last known business address of each Member
and each Manager, if any;

3.1.2 A copy of the filed Articles and all amendments thereto, together with executed
copies of any powers of attorney pursuant to which any Articles have been executed; and

3.1.3 A copy of this Operating Agreement, including all amendments thereto.
3.2 Reports to Members.

3.2.1 The Manager shall provide reports to the Members at such time and in such
manner as the Manager may determine to be reasonable.

3.2.2 The Manager shall provide all Members with those information returns required
by the Code or the Act.

3.2.3 The Manager shall maintain a record of the Capital Account for each Member
in accordance with Article 7.

ARTICLE 4
MEMBERSHIP INTERESTS AND THEIR TRANSFER

4.1 Roster. The Company shall maintain a roster of the Company containing the name and
Jast known address of each Member, existing and promised or contingent Capital Contributions to the
Company, and the terms of any promised or contingent contributions. If the interests in profits and losses
of Members are other than proportional to their stated Capital Contributions, the roster shall so state. The
roster shall also contain (in alphabetical order) the name and last known address of each Manager.

RECEIVED
SEP 05 2007

4.2 Right of First Refusal

Q]



4.2.1 The Members do not want any Membership Interest to be made generally
available to persons other than the present Members. Accordingly, in the event a Member (for purposes
of this section the “Selling Member”) wishes to sell his or her interest in the Company or any portion
thereof through a voluntary sale, the Selling Member shall first notify the Company, in writing, of the
identity of the proposed purchaser or purchasers, the interest in the Company proposed to be sold (the
“Offered Interest”), and the proposed price and terms of sale. Once such notice is given, it is irrevocable.
The Company shall thereupon have a right of first refusal to purchase the Offered Interest at the price and
on the terms proposed to, or offered by the proposed purchaser or purchasers.

4.2.2 The Company shall give written notice to the Selling Member of its intention to
exercise its right of first refusal within thirty (30) days following receipt of the notice from the Selling
Member. The Company’s notice of intention shall specify the amount of the Offered Interest it intends to
purchase. If the Company does not exercise its right to purchase, or if it exercises its right to purchase
with respect to less than all of the Offered Interest, the Company shall notify the Selling Member and the
other Member(s) in writing, within such thirty (30) days, providing such other Member(s) with a copy of
the Selling Member’s original notification and a copy of its notice of intention with respect to its right of
first refusal. The other Member(s) shall have the right to purchase any of the Offered Interest not
purchased by the Company at the same price and terms as were available to the Company. In order to
exercise such purchase rights, the other Member(s) (the “Purchasing Member(s)”) shall, within thirty (30)
days after receiving notice from the Company that it intends to purchase none or less than all of the Offered
Interest, deliver to the Company and the Selling Member a written notice of intention to exercise the right
to purchase so much of the Offered Interest as such Member may desire to purchase. If the total amount
of the Offered Interest that the Purchasing Member(s) desire to purchase exceeds the amount of the Offered
Interest, each such Purchasing Member(s) shall have priority, up to the amount of the Offered Interest set
forth in his written election, to that fraction of the Offered Interest in which the numerator is the interest
in the Company owned by the Purchasing Member(s) giving notice of intention to purchase and the
denominator is the amount of the interests in the Company owned by all Purchasing Members giving notice
of intention to purchase (the “pro rata share”). Should any of the Purchasing Member(s) desire to
purchase an interest in the Offered Interest in excess of such Purchasing Member’s pro rata share, and
should any such Offered Interest remain after allocation to each Purchasing Member of the lesser of (i) the
percentage of the Offered Interest that such Purchasing Member has elected to purchase, or (ii) such .
Member’s pro rata share of the available Offered Interest, then, unless the Purchasing Member(s) desiring
such remaining Offered Interest shall agree upon some other basis for allocation, any such remaining
Offered Interest shall be allocated to the remaining Purchasing Member(s) desiring to purchase the
remaining Offered Interest, pro rata based on that fraction of the remaining Offered Interest in which the
numerator is the interest in the Company owned by the remaining Purchasing Member giving notice of
intention to purchase and the denominator is the amount of the interests in the Company owned by all
remaining Purchasing Member(s) giving notice of intention to purchase the remaining Offered Interest,
until all of the Offered Interest has been purchased or all of the remaining Purchasing Member(s) have
purchased all of the remaining Offered Interest which they elected to purchase. The Selling Member and
all Purchasing Member(s) shall execute such documents and instruments as may be necessary or
appropriate to effect the sale of the Offered Interest pursuant to the terms of this Section.

422.1 If the Company and/or the other Member(s) do not give written notice
of an intention to exercise the right to purchase, within the time period provided herein, with respect to
all of the Offered Interest, the Company and/or the other Member(s) shall not be entitled to purchase any
of the Offered Interest and the Selling Member shall then be free for a period of ninety (90) days thereafter
1o sell the entire Offered Interest, to the same purchaser or purchasers, at the same price and on the
terms as set forth in the Selling Member’s notice of intended sale. If such sale is not consumﬁ:gg i?ED

SEP 05 2007



such ninety (90) days, the Offered Interest may not be sold by the Selling Member without again complying
with the provisions of this Article 4.

422.2 After giving any written notice, the Selling Member shall have no right
to participate, as a Member or Manager, in the Company’s decision on whether or not to purchase the
Offered Interest, unless such participation is required by any relevant provision of law. In the event of
such required participation, the Selling Member agrees to cooperate with the Manager and the other
Member(s) in every reasonable way to effectuate the purposes of this Agreement. Except as provided
herein, the Selling Member shall be bound by the restrictions and limitations imposed by this Agreement
after any notice of an Offered Interest is given and whether or not any such sale actually occurs.

4223 Notwithstanding any other provision contained in this Agreement, any
transferee, other than an existing Member, of a Membership Interest, or any portion thereof, without first
obtaining the consent of all of the remaining Members, but with written notice to the Manager, is an
Assignee, but not a Substitute Member. An Assignee shall have no right to participate in the management
of the business and affairs of the Company, or to become a Member, or obtain any of the voting and other
rights of Members described herein, nor shall an Assignee be treated as a Member for the purposes of the
roster. The Assignee is only entitled to receive the share of profits or other compensation by way of
income, and the return of contributions to which the transferor Member would otherwise be entitled. An
Assignee, however, shall be subject to all of the terms, conditions, restrictions and obligations of this
Agreement and any such transferee shall execute and deliver to the Company a written assumption
agreement in form satisfactory to the Company, which assumption agreement shall contain an agreement
by the transferee to be bound by all the terms and conditions and to assume all obligations of the
transferring Member under this Agreement.

42.2.4 A transferee of a Membership Interest, or any portion thereof, with the
approval of all of the remaining Members, shall be a Substitute Member subject to all of the terms,
conditions, restrictions and obligations of this Agreement and any such transferee shall execute and deliver
10 the Company a written assumption agreement in form satisfactory to the Company, which statement shall
contain an agreement by the transferee to be bound by all the terms and conditions and to assume all
obligations of the transferring Member under this Agreement.

4.2.2.5 Any transfer or assignment of a Membership Interest which would result
in termination of the Company’s treatment as a “partnership” under § 708 of the Code, or any
corresponding provision of any future tax law, must be approved by the unanimous vote of the Members.

42.2.6 The Members may vote to make an election under § 754 of the Code,
or any corresponding provision of any future tax law, to adjust the basis of the Company’s assets to reflect
the purchase price paid by an Assignee or a Substitute Member.

4.3 Admission of Additional Members. Upon the approval by all Members, Additional
Members may be admitted to the Company subject to the contribution of such consideration to the
Company as may be determined by the Members and the execution of an agreement that such Additional
Member agrees to be bound by the terms of this Operating Agreement.

4.4 Dissociation Provision. In the event of a Triggering Event (as hereinafter defined), the
Company shall have the option to purchase the entire Membership Interest of the Dissociated Member (as
hereinafter defined). A “Triggering Event” means, with respect to any Member, the occurrence of any of
the following events: (i) the death of such Member, (ii} a divorce where a portion or all of a NREGENED

SEP @5 2007
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Membership Interest is awarded or otherwise transferred to such Member's spouse (unless the Member’s
spouse is a Member), (iii) in the case of a Member who is a Member by virtue of being a trustee of a trust,
the termination of the trust (but not merely the substitution of a new trustee); (iv) the bankruptcy or
insolvency of such Member, or (v) such Member being the Manager/Member voting contrary to the other
Managers/Members on any matter, thereby preventing unanimity and action by the Company. The
Member with respect to whom a Triggering Event occurs is sometimes referred to herein as a “Dissociated
Member.”

4.4.1 Election to Purchase Membership Interest. In order to exercise such purchase
rights, the Company shall, within thirty (30) days following the Company’s notice of the occurrence of a
Triggering Event, deliver to the Dissociated Member a written notice of intention to exercise its option to
purchase the Membership Interest. In the event a vote shall occur among Company Members to decide
whether the Company shall purchase such membership interest, or in the event of any Company decision
under the next subsections 4.4.2 or 4.4.3, the Dissociated Member shall not be entitled to vote.

4.4.2 Purchase Price. The purchase price of the Dissociated Member's Membership
Interest shall be the value of the Dissociated Member's Membership Interest as of the date of occurrence
of the Triggering Event. The parties shall attempt to mutually agree on the purchase price within ten (10)
days after the notice of intent to purchase is delivered. If the parties cannot agree upon the purchase price
within such ten (10) days, the purchase price shall be determined by two qualified, independent business
appraisers (who shall be duly licensed in the State of Nevada and have not less than five (5) years of
business appraisal experience in the State of Nevada), one who shall be selected by the Dissociated
Member (or his personal representatlve) and one who shall be selected by the Company. The Dissociated
‘ Member and Company shall select and notify each other of their selection of appraisers within fifteen (15)
- days of the delivery of the notice of intent to purchase. The two appraisers so appointed shall attempt to
mutually agree on the purchase price of the Dissociated Member's Membership Interest being purchased,
but if they are unable to do so within fifteen (15) days after their appointment, they shall submit in writing
to the Dissociated Member and the Company their respective appraisals, and if each of the appraisals is
within ten percent (10%) of the numerical average of both appraisals, then the purchase price shall be
conclusively determined by taking the numerical average of both appraisals. Otherwise, the two business
appraisers shall, within fifteen (15) days after their appointment, mutually select and appoint a third
business appraiser (the “arbitrating appraiser”) and provide copies of their appraisals to the arbitrating
appraiser. Within fifteen (15) days after the selection and appointment of the arbitrating appraiser, the
arbitrating appraiser shall submit his or her appraisal of the purchase price to the Dissociated Member and
Company, and such appraisal shall be conclusive upon the parties. Each party shall bear the cost of the
appraiser they selected, and the costs and fees of the arbitrating appraiser, if any, shall be borne equally

between the Dissociated Member and the Company.

4.4.3 Closing and Payment of Purchase Price. The purchase price of the

Dissociated Member's Membership Interest shall be paid in cash at the time of closing, provided that if

such purchase price exceeds One Million Dollars (§1,000,000.00), such excess portion of the purchase
price shall be paid in equal quarterly installments of principal and interest (at twelve percent per month, -
simple interest), with the first installment to become due three (3) months after the closing date, payable

and fully amortized over a period of three(3) years. The closing of such purchase shall be at the offices

of the Company (during its ordinary business hours), not less than fifteen (15) days nor more than forty

five (45) days after the determination of the purchase price. Upon the closing of such purchase, the

( Dissociated Member (or his personal representative), shall deliver in exchange for payment of the purchase
' price any membership certificates pertaining to the Membership Interest being sold, pxoperlyﬂ@g§p\[grg

transfer, and such other appropriate, assignment documents relating thereto.

SEP 0 5 2007

W



TN

. '.
‘

4.5 Securities Law Restrictions. In addition to any restrictions on the transferability of any
Membership Interest, each of the Members expressly acknowledge that the Membership Interests have not
been registered under the Securities Act of 1933 (the “1933 Act”), or applicable. state securities laws. Each
Member understands that the Membership Interests have been issued in reliance on an applicable exemption
from registration under the 1933 Act. Each Member represents and warrants that (i) their Membership
Interest is being acquired solely for his, her or its own account, for investment purposes only, and is not
for distribution, subdivision or fractionalization thereof; and (ii) other than as disclosed herein, he, she or
it has no agreement or other arrangement, formal or informal, with any person to sell, transfer or pledge
any part of the Membership Interest, or which would guarantee to it any profit, or protect it against any
loss, with respect to the Membership Interest and he, she or it has no plans to enter into any such
agreement or arrangement. Each Member further understands that he, she or it must bear the economic
risk of the investment in the Membership Interest for an indefinite period of time.

ARTICLE §
RIGHTS AND DUTIES OF MEMBERS

5.1 Meetings. Meetings of the Members, for any purpose or purposes, may be called by a
Manager or by any Member. :

52 Notice of Meeting. Written notice, by mail or by telecopy, stating the place, day and
hour of the meeting, and the purposes for which the meeting is called, shall be delivered not less than five
(5) days before the date of the meeting, either personally or by mail, by or at the direction of the Manager,
to each Member of record on the roster as of the date the notice is prepared for delivery entitled to vote
at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States
mail, addressed to the Member at his address as it appears on the roster, with postage thereon prepaid.
When all the Members of the Company are present at any meeting, or if those not present sign a written
waiver of notice of such meeting, or subsequently ratify all the proceedings thereof, the transactions of such
meeting are as valid as if a meeting were formally called and notice had been given.

5.3 Quorum. At any meeting of the Members, all of the Members, represented in person
or by proxy, shall constitute a quorum for the transaction of business. If less than all Members are
represented at a meeting, a majority so represented may adjourn the meeting from time to time without
further notice. At a reconvening of .any adjourned meeting at which a quorum shall be present or
represented, any business may be transacted which might have been transacted at the meeting as originally
noticed. The Members present at a duly organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal of enough Members to leave less than a quorum.

5.4 Proxies. At all meetings of Members, a Member may vote by proxy executed in writing
by the Member or by his duly authorized attorney-in-fact. Such proxy shall be filed with a Manager of

-the Company before or at the time of the meeting. No proxy shall be valid after six (6) months from date

of execution, unless otherwise provided in the proxy.

5.5 Voting by Certain Members. Membership interests standing in the name of a
corporation, partnership, limited liability company or other entity may be voted by such officer, partner,
manager, meniber, agent or proxy as the bylaws or other governing document of such entity may prescribe
or, in the absence of such provision, as the board of directors or other authorized representative of such
entity may determine. Membership interests held by a trustee, personal represemativaE&@!M{Eﬂ@r,
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executor, guardian or conservator may be voted by him, either in person or by proxy, without a transfer
of such interests into his name.

5.6 Manner of Acting.

5.6.1 Unless the affirmative vote of a lesser proportion is required by the laws of
Nevada or as provided in this Operating Agreement for any action by the Members, the unanimous act of
all Members shall be the act of the Members.

5.6.2 A Manager shall preside at meetings of the Members, and if also a Member, may
move or second any item of business. A record shall be maintained of the meetings of the Members. The
Members may adopt their own rules of procedure which shall not be inconsistent with the laws of Nevada
or this Operating Agreement.

5.6.3 A Member who is present at a meeting of the Members at-which action on any
matter is taken shall be presumed to have assented to the action taken, unless the Member’s dissent shall
be entered in the minutes of the meeting or unless the Member shall file a written dissent to such action
with the person acting as the secretary of the meeting before the adjournment thereof or shall forward such
dissent by certified mail to the secretary of the meeting within five (5) days following the adjournment of
the meeting. Such right to dissent shall not apply to a Member who voted in favor of such action.

5.7 Telephonic Meetings. Members may participate in any meeting of the Members by
means of conference telephone or similar communication if all persons participating in such meeting can
hear one another for the entire discussion of the matter(s) to be voted upon. Participating in a meeting
pursuant to this Section shall constitute presence in person at such meeting.

5.8 Action by Consent. Unless otherwise provided by the laws of Nevada, any action .
required or permitted to be taken at a meeting of the Members, may be taken without a meeting if a consent
in writing, setting forth the action so taken, shall be signed by the required number of Members entitled
to vote as set forth in Section 5.6.1 with respect to the subject matter thereof.

5.9 Voting Rights of Members. Members have the right to vote on the following matters:

5.9.1 Designation and removal of Manager, all as set forth in Article 6;
5.9.2 Election of an accounting year other than a calendar year;
5.9.3 The admission of Additional or Substitute Members;
5.9.4 Amendments to the Articles of Organization; and
5.9.5 The cessation and/or dissolution of the business of the Company.
Until otherwise modified or repealed by the Members, the authority to act, except for the matters

set forth above or otherwise reserved to the Members pursuant to the Act or as otherwise set forth herein,
on all matters on behalf of the Company shall be vested in the Manager.

5.10 Other Rights of Members. By way of illustration, and not ﬁr@i&@véﬁmbers may: -
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5.10.1 Purchase Membership Interests, if the Company declines, pursuant to Section
4.2;

5.10.2 Review the books and records of the Company;
5.10.3 Receive notice of resignation of Manager and officers; and
5.10.4 Receive distributions pursuant to Article 8.

5.11 Conflicts of Interest.

5.11.1 A Member shall be entitled to enter into transactions that may be considered to
be competitive with, or a business opportunity that may be beneficial to, the Company, it being expressly
understood that some of the Members may enter into transactions that are similar to the transactions into
which the Company may enter. Notwithstanding the foregoing, Members shall account to the Company
and hold as trustee for it any property, profit, or benefit derived by the Member, without the consent of
the other Members, in the conduct and winding up of the Company business or from a use or appropriation
by the Member of Company Property including information developed exclusively for the Company and
opportunities expressly offered to the Company. :

5.11.2 A Member, including a Manager, does not violate a duty or obligation to the
Company merely because the Member’s conduct furthers the Member’s own interest. A Member may lend
money to and transact other business with the Company. The rights and obligations of a Member who
lends money to or transacts business with the Company are the same as those of a person who is not a
Member, subject to other applicable law. No transaction with the Company shall be voidable solely
because a Member has a direct or indirect interest in the transaction if either the transaction is fair to the
Company or the disinterested Manager or disinterested Members, in either case knowing the material facts
of the transaction and the Member’s interest, authorize, approve, or ratify the transaction.

" ARTICLE 6
MANAGEMENT

6.1 Appointment and Authority. Upon the death, resignation, or cessation as a member
of any of Stan Wasserkrug, Keith Lyon and Stacey Rush (the three original Members also comprising the
Manager), the number of parties comprising the Manager shall be reduced by the number of parties that
died, resigned, or ceased to be a Member, and the remaining party(ies) shall then comprise the Manager;
for example, if Stan Wasserkrug should die, resign, or cease to be a Member, then the number of parties
comprising the Manager shall be two (2), and Keith Lyon and Stacey Rush shall continue as the parties
comprising the Manager; and should Stacey Rush then die, resign, or cease to be a Member, the number
.of parties comprising the Manager shall be one (1), and Keith Lyon shall continue as the sole Manager for
the Company. Thereafter, in the event of any vacancy in the office of the Manager, a new Manager shall
be designated (and may thereafter be removed pursuant to the provision of Section 6.9) by unanimous vote
of all Members. The ordinary and usual decisions concerning the business affairs of the Company shall
be made by the Manager; provided, however, that as long as there is more than one party comprising the
Manager, the actions of the Manager shall require unanimous approval of such parties. The Manager shall
have the authority to act for, and on behalf of, the Company for all matters not otherwise expressly
reserved to the Members pursuant to Section 5.9 above or otherwise reserved to the Mﬁ@ergwwn 10
the Act or as otherwise set forth herein.
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6.2 Number and Designation of the Manager. Except as otherwise provided in Section 6.1,
the Manager shall be designated by the Members. The Company shall have three (3) parties acting as
Manager, unless the number of Manager is increased or decreased by the Members or as provided in
Section 6.1.

6.3 Term of Office. No Manager shall have any contractual right to such position. Each
Manager shall serve until the earliest of:

6.3.1 the death of such Manager; or
6.3.2 resignation or removal of such Manager pursuant to Section 6.9 below.

6.4 Authority of the Manager to Bind the Company. The Members hereby agree that only
the Manager and officers of the Company authorized by this Agreement or by the Manager shall have the
authority to bind the Company and no person dealing with the Company shall have any obligation to
inquire into the power or authority of such Manager or authorized officer acting on behalf of the Company .
The Manager or any authorized officer shall have the power, on behalf of the Company, to do all things
necessary or convenient to carry out the business and affairs of the Company (except as otherwise limited
pursuant to Article 5 above, or otherwise reserved to the Members pursuant to the Act or as otherwise set
forth herein), including without limitation: ' '

6.4.1 the institution, prosecution and defense of any proceeding in the Company’s
name;-

6.4.2 the purchase, receipt, lease or other acquisition, ownership, holding,
improvement, use and other dealing with, Company Property, wherever located;

6.4.3 the sale, conveyance, mortgage, pledge, lease, exchange, and other disposition
of Company Property;

6.4.4 the entering into contracts and guaranties; incurring of liabilities; borrowing
money, issuance of notes, bonds, and other obligations; and the securing of any of its obligations by
mortgage or pledge of any Company Property or income;

6.4.5 the lending of money, investment and reinvestment of the Company’s funds, and
receipt and holding of Property as security for repayment, including, without limitation, Joaning money
to, and otherwise helping Members, officers, employees, and agents;

6.4.6 the conduct of the Company’s business, the establishment of Company offices,
and the exercise of the powers of the Company within or without Nevada;

6.4.7 the appointment of employees and agents of the Company, the defining of their
duties, the establishment of their compensation;

6.4.8 any other act that furthers the business and affairs of the Company;
6.4.9 the payment of compensation, or additional compensation to any or all Members

and employees on account of services previously rendered. to the Company, whether ohgobaélvéeﬁnem
to pay such compensation was made before such services were rendered;
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6.4.10 the purchase of insurance on the life of any of its Members, or employees for the
benefit of the Company; and

6.4.11 the indemnification of Members or any other Person.

6.5 Limitation on the Actions of the Members. No Member unless acting in the capacity
of a Manager or authorized officer shall take any action as a Member to bind the Company, and shall
indemnify the Company for any costs or damages incurred by the Company as a resuit of the unauthorized
action of such Member.

6.6 Compensation of the Manager. The Manager shall be reimbursed all reasonable
expenses incurred in managing the Company and shall be entitled to reasonable compensation as
determined annually by the Members. Said compensation shall constitute a guaranteed payment pursuant
to Code Section 707(c). '

6.7 Manager’s Standard of Care. A Manager’s duty of care in the discharge of the
Manager’s duties to the Company and the other Members is limited to refraining from engaging in grossly
negligent or reckless conduct, intentional misconduct, or a knowing violation of law. In discharging its
duties, the Manager shall be fully protected in relying in good faith upon the records required to be
maintained under Article 3 and upon such information, opinions, reports or statements by any of the
Members, or agents, or by any other person, as to matters the Manager reasonably believes are within such
other person’s professional or expert competence and who has been selected with reasonable care by or
on behalf of the Company, including information, opinions, reports or statements as to the value and
amount of the assets, liabilities, profits or losses of the Company or any other facts pertinent to the
existence and amount of assets from which distributions to Members might properly be paid.

6.8 Officers. The Manager may appoint from time to time officers of the Company
including, without limitation, one or more vice-managers, a secretary and one or more assistant secretaries,
and a treasurer and one or more assistant treasurers. The Manager or officers of the Company need not
be selected from among the Members. One person may hold two or more offices.

6.9 Resignations and Removal. Any Manager or officer may resign at any time by giving
written notice to all of the Members, and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. Except as otherwise provided in Section 6.1, any
Manager designated by the Members may be removed at any time by the Members and any officer
appointed by the Manager may be removed at any time by the Manager, with or without cause.

ARTICLE 7
CONTRIBUTIONS, MEMBERSHIP INTERESTS
AND CAPITAL ACCOUNTS

7.1 Initial Contributions. Each Initial Member shall make the Capital Contribution
described for that Member on Exhibit “A” within seven (7) days after written request therefor from the
Manager. The value of the Capital Contributions shall be as set forth on Exhibit “A”. No interest shall
accrue on any Capital Contribution and no Member shall have the right to withdraw or be repaid any
Capital Contribution except as provided in the Act or this Operating Agreement. Each Additional Member
shall make the Capital Contribution determined by the Members as the contribution to be made by an

Additional Member. The value of the Additional Member's Capital Contribution and the Erqu for making
Ve
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such contribution shall be as determined by the Members. For all purposes under the Act, the Articles and
this Operating Agreement, the Membership Interests of the Members shall be as set forth on Exhibit "A”.

7.2 Additional Contributions. In addition to the Initial Capital Contributions, the Manager
may determine from time to time that additional contributions are needed to enable the Company to conduct
its business. Upon making such a determination, the Manager shall give Notice to all Members in writing
at least thirty(30) days prior to the date on which such contribution is due. Such Notice shall set forth the
amount of the additional contribution needed, the purpose for which the contribution is needed, and the
date by which the Members must contribute. Each Member shall be required to contribute a proportionate
share of such additional contribution as a Commitment hereunder.

7.3 Intentionally Omitted.

7.4 Loans by Members. Any Member may, with the approval of the Manager, lend or
advance money to the Company. If any Member shall make any loan or loans to the Company, the amount
of any such loan or advance shall not be treated as a contribution to the capital of the Company but shall
be a debt due from the Company and shall bear interest at a rate equal to the rate of interest approved by
the manager at the time the loan is provided. Except as otherwise provided herein, no Member shall be
obligated to make any loan or advance to the Company. The Manager may issue notes evidencing such
loans. Such loans shall be loans payable upon demand, and shall have no prepayment penalty.

7.5 Maintenance of Capital Accounts. The Company shall establish and maintain Capital
Accounts for each Member and Assignee. Each Member’s Capital Account shall be initially credited with
the amount reflected on Exhibit “A”, and increased by (1) the amount of any money actually contributed
by the Member to the capital of the Company, (2) the fair market value of any Property contributed, as
determined by the Company and the contributing Member at arm’s length at the time of contribution (net
of liabilities assumed by the Company or subject to which the company takes such Property, within the
meaning of § 752 of the Code), and (3) the Member’s share of Net Profits and of any separately allocated
items of income or gain (including any gain and income from unrealized income with respect to accounts
receivable allocated to the Member to reflect the difference between the book value and tax basis of assets
contributed by the Member). Each Member’s Capital Account shall be decreased by (1) the amount of any
money actually distributed to the Member from the capital of the Company, (2) the fair market value of
any Property distributed to the Member, as determined by the Company and the contributing Member at
arm’s length at the time of distribution (net of liabilities of the Company assumed by the Member or subject
to which the Member takes such property within the meaning of § 752 of the Code), and (3) the Member’s
share of Net Losses and of any separately allocated items of deduction or loss (including any loss or
deduction allocated to the Member to reflect the difference between the book value and tax basis of assets
contributed by the Member). :

7.6 Distribution of Assets. If the Company at any time distributes any of its assets in-kind
to any Member, the Capital Account of each Member shall be adjusted to account for that Member’s
allocable share (as determined under Article 8 below) of the Net Profits or Net Losses that would have been
realized by the Company had it sold the assets that were distributed at their respective fair market values
immediately prior to their distribution.

7.7 Sale or Exchange of Interest. In the event of a sale or exchange of some or all of a
Membership Interest in the Company, the Capital Account of the transferring Member shall become the

Capital Account of the transferee, {0 the extent it relates to the portion of the interest REREERIED
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7.8 Compliance with Section 704(b) of the Code. The provisions of this Article 7 as they
relate to the maintenance of Capital Accounts are intended, and shall be construed, and, if necessary,
modified to cause the allocations of profits, losses, income, gain and credit pursuant to Article 8 to have
substantial economic effect under the Regulations promulgated under § 704(b) of the Code, in light of the
distributions made pursuant to Articles 8 and 11 and the Capital Contributions made pursuant to this Article
7. Notwithstanding anything herein to the contrary, this Operating Agreement shall not be construed as
creating a deficit restoration obligation or otherwise personally obligate any Member to make a Capital
Contribution in excess of the contributions required under this Article 7.

7.9 Compliance with Section 704(c) of the Code. If § 704(c) of the Code applies to
Property contributed by a Member to the Company, then the Members’ Capital Accounts shall be adjusted
in accordance with § 1.704-1(b)(2)(iv)(g) of the Regulations.

ARTICLE 8
ALLOCATIONS AND DISTRIBUTIONS

8.1 Allocations of Net Profits and Net Losses from Operations. Except as may be required
by § 704(c) of the Code, all Net Profits, Net Losses, and other items of income, gain, loss, deduction and
credit shall be apportioned among the Members in accordance with their Membership Interests.

8.2 Special Items. There shall be a Company Minimum Gain Chargeback, Member
Minimum Gain Chargeback and Qualified Income Offset if and to the extent required by the Code and
Regulations. ' '

8.3 Distributions. From time to time, the Manager shall determine in its reasonable
judgment to what extent, if any, the Company's cash on hand exceeds the current and anticipated needs
of the Company, including, without limitation, needs for operating expenses, debt service, acquisitions,
reserves, and mandatory distributions, if any. To the extent such excess exists, the Company shall make
distribution to the Members in accordance with their Membership Interest. Such distributions shall be in
cash or Property (which need not be distributed proportionately) or partly in both. Notwithstanding the
foregoing, payments of principal and interest on any outstanding loans by any Member to the Company
shall be paid prior to any distributions to the Members pursuant to the terms of this Section.

8.4 Tax Distribution. Notwithstanding the provisions of Section 8.3, and to the extent that
sufficient funds exist, the Company shall distribute not later than ninety (90) days after close of each
Taxable Year, and in accordance with Section 8.1 hereof, no less than the Tax Distribution Amount (as
defined below). The “Tax Distribution Amount” shall be determined for each Taxable Year by: (A)
multiplying the Marginal Tax Rate (as defined below) for that Taxable Year by the taxable income of the
Company (as determined under Code Section 703(a)) for that Taxable Year, and subtracting (B) the sum
of all other distributions with respect to such Taxable Year. The “Marginal Tax Rate” for any particular
Taxable Year shall be the highest tax rate that would be imposed on any Member under either Section 1
or 11 of the Code, whichever is higher, for that Taxable Year.

8.5 Limitations on Distributions. Notwithstanding the provisions of Section 8.3, no

distribution shall be declared and paid unless, after the distribution is made, the assets of the Company are
in excess of all liabilities of the Company, except liabilities to Members on account of their Capital

Accounts. RECEIVED
ARTICLE 9 | SEP 0 5 2@@7
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TAXES
9.1 Elections. The Manager may make any tax elections for the Company allowed under
the Code or the tax laws of any state or other jurisdiction having taxing jurisdiction over the Company.

9.2 Taxes of Taxing Jurisdictions. To the extent that the laws of any Taxing Jurisdiction
requires, each Member requested to do so by the Manager will-submit an agreement indicating that the
Member will make timely income tax payments to the Taxing Jurisdiction and that the Member accepts
personal jurisdiction of the Taxing Jurisdiction with regard to the collection of income taxes attributable
to the Member’s income, and interest, and penalties assessed on such income. If the Member fails to
provide such agreement, the Company may withhold and pay over to such Taxing Jurisdiction the amount
of tax, penalty and interest determined under the laws of the Taxing Jurisdiction with respect to such
income. Any such payments with respect to the income of a Member shall be treated as a distribution for
purposes of Article 8. The Manager may, where permitted by the rules of any Taxing Jurisdiction, file
a composite, combined or aggregate tax return reflecting the income of the Company and pay the tax,
interest and penalties of some or all of the Members on such income to the Taxing Jurisdiction, in which
case the Company shall inform the Members of the amount of such tax interest and penalties so paid.

9.3 Tax Matters Member. The Manager shall designate one Member to act in a capacity
similar to a tax matters partner of a partnership pursuant to § 6231(a)(7) of the Code. Such Member shall
be designated as the tax matters member and shall take such action as many be necessary to cause each
other Member to become a notice member within the meaning of § 6223 of the Code. Any Member who
is designated tax matters member may not take any action contemplated by §§ 6222 through 6232 of the
Code without the consent of the Manager.

9.4 Method of Accounting. The records of the Company shall be maintained in accordance
with the accounting method elected to be followed by the Company for federal income tax purposes under
the Code.

ARTICLE 10
ADMISSION OF ASSIGNEES AND ADDITIONAL MEMBERS

10.1 Rights of Assignees. The Assignee of a Membership Interest has no right to participate
in the management of the business and affairs of the Company or to become a Member. The Assignee is
only entitled to receive the Distributions and return of capital, and to be allocated the Net Profits and Net
Losses attributable to the assigned Membership Interest, or portion thereof.

10.2 Admission of Substitute Members. An Assignee of a Membership Interest shall be
admitted as a Substitute Member and admitted to all the rights of the Member who initially assigned the
Membership Interest only with the approval of all of the Members. The Members may grant or withhold
the approval of such admission in its sole and absolute discretion. If so admitted, the Substitute Member
has all the rights and powers and is subject to all the restrictions and liabilities of the Member originally
assigning the Membership Interest. The admission of a Substitute Member, without more, shall not release
the Member assigning the Membership Interest from any liability to the Company that existed prior to the
approval.

ARTICLE 11 _
DISSOLUTION AND WINDING UP RECEIVED
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11.1 Dissolution. The Company shall be dissolved and its affairs wound up upon the
unanimous written consent of all of the Members.

11.2 Effect of Dissolution. Upon dissolution, the Company shall cease carrying on its
business as distinguished from the winding up of the Company business. The Company will not be
terminated, but will continue until the winding up of the affairs of the Company is completed and the
articles of dissolution have been filed with the Nevada secretary of state.

11.3 Distribution of Assets on Dissolution. Upon the winding up of the Company, the
Company Property shall be distributed:

11.3.1 to creditors, including Members who are creditors, to the extent permitted by
law, in satisfaction of Company Liabilities; and

11.3.2 to Members in accordance with positive Capital Account balances taking into
account all Capital Account adjustments for the Company’s taxable year in which the liquidation occurs.
Liquidation proceeds shall be paid within sixty (60) days of the end of the Company’s taxable year or, if
later, within ninety (90) days after the date of liquidation. Such distributions shall be in cash or property
(which need not be distributed proportionately) or partly in both, as determined by the Manager.

11.4 Winding Up and Articles of Dissolution. The winding up of the Company shall be
completed when all debts, liabilities, and obligations of the Company have been paid and discharged or
reasonably adequate provision therefor has been made, and all of the remaining property and assets of the
Company have been distributed to the Members. Upon the completion of winding up of the Company,
articles of dissolution shall be delivered to the Nevada secretary of state for filing. The articles of
dissolution shall set forth the information required by the Act.

ARTICLE 12
AMENDMENT

This Operating Agreement may be amended or modified from time to time only by a
written instrument adopted by all Members.

ARTICLE 13
DEADLOCK

In the event a voting deadlock of the Managers or Members shall occur as to any matter, such
voting deadlock, at the election of a majority of the Managers or Members, as applicable (the “Majority
Parties"), may be resolved by an arbitration procedure, by the Majority Parties delivering written notice
of intent to arbitrate to the other Manager or Member, as applicable, within ten (10) days of the voting
deadlock. In the event of an arbitration:

(A) The parties shall attempt to mutually agree on an arbitrator within ten (10) days after the
notice of intent to arbitrate is delivered. During such period, the parties shall attempt to
negotiate in good faith to resolve the voting deadlock without the intervention of
arbitration. If the parties cannot resolve the deadlock and/or agree on an arbitrator
within ten (10) days after the notice of intent to arbitrate is delivered, then the arbitrator
shall be selected by the Las Vegas, Nevada office of the American Arbitration
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Association, and such arbitrator shall have familiarity with disputes arising in connection
with real estate construction and development and commercial/business enterprises.

B) Any arbitrator appointed under this Section shall hear the respective positions of the
parties within five (5) days of appointment (subject to such extension of time as the
arbitrator determines to accommodate the arbitrator’s schedule), and shall render his
decision within three (3) days thereafter (subject to such extension of time as the
arbitrator determines to accommodate the arbitrator’s schedule). The decision of the
arbitrator shall be final, binding and enforceable in any court of competent jurisdiction.
The fees and expenses of the arbitrator, if any, shall be paid by the Company in such
arbitration, including the reasonable attorneys’ fees and costs, if any, related to the
prosecution or defense of the arbitration, unless the arbitrator decides that a specific
party should bear such fees and costs.

ARTICLE 14
MISCELLANEOUS PROVISIONS

14.1 Entire Agreement. This Operating Agreement represents the entire agreement among
all the Members and between the Members and the Company.

14.2 No Partnership Intended for Nontax Purposes. The Members have formed the
Company under the Act, and expressly do not intend hereby to form a partnership under any of the Nevada
Limited Liability Partnership Act, the Nevada Uniform Partnership Act, the Nevada Uniform Limited
Partnership Act or the United States Bankruptcy Code. The Members do not intend to be partners one to
another, or partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the Member
making such wrongful representation shall be liable to any other Member who incurs personal liability by
reason of such wrongful representation.

14.3 Rights of Creditors and Third Parties under Operating Agreement. This Operating
Agreement is entered into among the Members for the exclusive benefit of the Company, its Members, and
their successors and assignees. This Operating Agreement is expressly not intended for the benefit of any
creditor of the Company or any other person. Except and only to the extent provided by applicable statute,
no such creditor or third party shall have any rights under this Operating Agreement or any agreement
between the Company and any Member with respect to any Capital Contribution or otherwise.

14 4 Indemnification by Company.

14.4.1 The Company shall 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 the person is or was a Manager, Member, employee or agent of the Company, or is or was
serving at the request of the Company as a manager, member, officer, employee or agent of another
limited-liability company, partnership, joint venture, trust or other enterprise, against expenses, including
attorney’s fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the
person in connection with the action, suit or proceeding if the person acted in good faith and in a manner
which the person 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 the ﬁg&glééﬁﬂct
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was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement or
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 the person 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, the person had reasonable cause to believe that the person’s conduct was unlawful.

14.4.2 Indemnification shall not be made to or on behalf of any person (as defined in
Nevada Revised Statutes) if a final adjudication establishes that the person’s acts or omissions involved
intentional misconduct, fraud or a knowing violation of the law and was material to the cause of action.

14.4.3 The expenses of Members and Manager 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
or Member to repay the amount if it is ultimately determined by a court of competent jurisdiction that he
is not entitled to be indemnified by the Company.

14.5 Gender and Number. Whenever the context requires, the gender of all words used
herein shall include the masculine, feminine and neuter, and the number of all words shall include the
singular and plural thereof.

14.6 Articles and Other Headings. The Articles and other headings contained in this
Agreement are for reference purposes only and shall not affect the meaning or interpretation.

14.7 Counterparts. This Agreement may be executed in several counterparts and all so
executed shall constitute one Agreement, binding on all of the Members, notwithstanding that all of the
Members are not signatory to the original or the same counterpart.

14.8 Successors. This Agreement shall be binding upon the successors and assigns of the
Members and shall inure to the benefit of the permitted successors and assigns of the Members.

14.9 Governing Law. This Agreement shall be construed under the laws of the State of
Nevada as if this Agreement were executed in and to be performed entirely within Nevada and all Members
resident in Nevada. Any suit or action of a Manager or a Member as plaintiff to which the Company is
named a party shall be instituted in a court of competent jurisdiction in Clark County, Nevada.

ARTICLE 15
DEFINITIONS

For purposes of this Operating Agreement, unless the context clearly indicates otherwise, the
following terms shall have the following meanings:

15.1 . Act. The Nevada Limited-Liability Company Act (Chapter 86 of the Nevada Revised
Statutes) and all amendments thereto.

152 - Additional Member. A Member other than an Initial Member or a Substitute Member
who has acquired a Membership Interest from the Company.

RECEIVED
SEP 05 2007
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15.3 Articles. The Articles of Organization of the Company as filed with the Nevada secretary
of state together with all amendments thereto, and restatements thereof, properly adopted in accordance
with this Operating Agreement and filed with the Nevada secretary of state.

15.4 Assignee. A transferee of a Membership Interest who has not been admitted as a
Substitute Member.

15.5 Bankrupt Member. A Member who: (1) has become the subject of an order for relief
under the United States Bankruptcy Code, or (2) has initiated, either in an original proceeding or by way
of answer in any state insolvency or receivership proceeding, an action for liquidation arrangement,
composition, readjustment, dissolution, or similar relief.

15.6 Capital Account. The account maintained for a Member or Assignee determined in
accordance with Article 7.

15.7  Capital Contribution. Any contribution to the Company of Property, services or the
obligation to contribute Property or services to the Company made by or on behalf of a Member or
Assignee.

15.8 Code. The Internal Revenue Code of 1986, as aménded from time to time.
15.9 Commitment. The Capital Contributions that a Member is obligated to make.

15.10 Company. GREENSTREET PROPERTIES, LLC, a Nevada limited-liability company
formed under the laws of Nevada and the terms of this Operating Agreement, and any successor limited
liability company. - '

15.11 Company Liability. Any enforceable debt or obligation for which the Company is liable
or which is secured by any Company Property.

15.12 Company Minimum Gain. An amount determined by first computing for each
Company Nonrecourse Liability any gain the Company would realize if it disposed of the Company
Property subject to that liability for no consideration other than full satisfaction of the liability, and then
aggregating the separately computed gains. The amount of Company Minimum Gain includes such
minimum gain arising from a conversion, refinancing, or other change to a debt instrument, only to the
extent a Member is allocated a share of that minimum gain. For any Taxable Year, the net increase or
decrease in Company Minimum Gain is determined by comparing the Company Minimum Gain on the last
day of the immediately preceding Taxable Year with the Minimum Gain on the last day of the current
Taxable Year. Notwithstanding any provision to the contrary contained herein, Company Minimum Gain
and increases and decreases in Company Minimum Gain are intended to be computed in accordance with
'§ 704 of the Code and the Regulations issued thereunder, as the same may be issued and interpreted from
time to time. A Member’s share of Company Minimum Gain at the end of any Taxable Year equals: the
sum of Nonrecourse Deductions (as defined in §1.704-2(b)(1) of the Regulations) allocated to that Member
(and to that Member’s predecessors in interest) up to that time and the distributions made to that Member
(and to that Member’s predecessors in interest) up to that time of proceeds of a nonrecourse liability
allocable to an increase in Company Minimum Gain minus the sum of that Member’s (and that Member’s
predecessors’ in interest) aggregate share of the net decreases in Company Minimum Gain plus their
aggregate share of decreases resuiting from revaluations of Company Property subject to one or more
-Company Nonrecourse Liabilities. RECEIVED
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15.13 Company Nonrecourse 'Liabi]ity A Company Liability to the extent that no Member
or Related Person bears the economic rlsk of loss (as defined in § 1.752-2 of the Regulations) with respect
to the liability.

15.14 Company Property. Any Property owned by the Company.

15.15 Contributing Members. Those Members making additional contributions to the
Company or contributions as a result of the failure of a Delinquent Member to make the contributions
required by the Commitment as described in Article 7.

15.16 Delinquent Member. A Member or Assignee who has failed to meet the Commitment
required to be contributed by that Member or Assignee as described in Article 7.

15.17 Disposition (Dispose). Any sale, assignment, transfer, exchange, mortgage, pledge,
grant, hypothecation, or other transfer, absolute or as security or encumbrance (including dispositions by
operation of law).

15.18 Dissolution Event. An event, the occurrence of which will result in the dissolution of
the Company under Article 11.

15.19 Distribution. A transfer of Property to a Member on account of a Membership Interest
as described in Article 8.

15.20 Effective Date. The date on which the Articles were filed with the Nevada s.ecretary of
state. :

15.21 Initial Capital Contribution. The Initial Capital Contribution agreed to be made by the
Initial Members as described in Section 7.1.

15.22 Initial Members. Those persons identified on Exhibit “A” attached hereto and made a
part hereof by this reference who have executed this Operating Agreement.

15.23  Management Rights. The rights of a Member to participate in the management of the
Company, including the rights to information and to consent or approve actions of the Company.

15.24 Manager. Those persons set forth as the Manager of the Company in the Articles and
their successors designated in accordance with the terms of Article 6 above. All references in this
Operating Agreement to Manager or Managers shall be read in the singular or plural as the context
requires, based on the number of Managers at the time of such reading.

15.25 Member. Any Person who is an Initial Member, a Substitute Member or an Additional
Member.
15.26 Member Minimum Gain. An amount determined by first computing for each Member

Nonrecourse Liability any gain the Company would realize if it disposed of the Company Property subject
to that liability for no consideration other than full satisfaction of the liability, and then aggregating the
separately computed gains. The amount of Member Minimum Gain includes such minimum gain arising

from a conversion, refinancing, or other change to a debt instrument, only to the extegé'@é?\éﬁbﬁro is
allocated a share of that minimum gain. For any Taxable Year, the net increase or de
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Minimum Gain is determined by comparing the Member Minimum Gain on the last day of the immediately
preceding Taxable Year with the Member Minimum Gain on the last day of the current Taxable Year.
Notwithstanding any provision to the contrary contained herein, Member Minimum Gain and increases and
decreases in Member Minimum Gain are intended to be computed in accordance with § 704 of the Code
and the Regulations issued thereunder, as the same may be amended and interpreted from time to time.

15.27 Member Nonrecourse Liability. Any Company Liability to the extent the liability is
nonrecourse under state law, and on which a Member or Related Person bears the economic risk of loss
under § 1.752-2 of the Regulations because, for example, the Member or Related Person is the creditor
Or a guarantor.

15.28 Membership Interest. The rights of a Member or, in the case of an Assignee, the rights
of the assigning Member in Distributions (liquidating or otherwise) and allocations of the profits, losses,
gains, deductions, and credits of the Company.

15.29 Minimum Gain Chargeback. Allocations of gain attributable to a decrease in Company
Minimum Gain or Member Minimum Gain to the extent required under § 1.704-2 of the Regulations.

15.30 Net Losses. The losses and deductions of the Company determined in accordance with
accounting principles consistently applied from year to year employed under the method of accounting
adopted by the Company and as reported separately or in the aggregate, as appropriate, on the tax return
of the Company filed for federal income tax purposes.

15.31 Net Profits. ‘The income and gains of the Company determined in accordance with
accounting principles consistently applied from year to year employed under the method of accounting
adopted by the Company and as reported separately or in the aggregate, as appropriate, on the tax return
of the Company filed for federal income tax purposes. '

15.32 Nonrecourse Liabilities. Nonrecourse liabilities include Company Nonrecourse
Liabilities and Member Nonrecourse Liabilities.

15.33 Notice. Notices shall be in writing. Notices to the Company shall be considered given
when mailed by first class mail postage prepaid addressed by any Member to the Company at the address
of the Company’s principal place of business. Notices to a Member shall be considered given when mailed
by first class mail postage prepaid addressed to the Member at the address reflected in this Operating
Agreement unless the Member has given the Company a Notice of a different address. Whenever any
Notice is required to be given pursuant to the provisions of Nevada law, the Articles, or this Operating
Agreement, a waiver thereof, in writing, signed by the persons entitled to such Notice, whether before or
after the time stated therein, shall be deemed equivalent to the giving of such Notice.

15.34 Offsettable Decrease. Any allocation that unexpectedly causes or increases a deficit in
the Member’s Capital Account as of the end of the taxable year to which the allocation relates and is
attributable to depletion allowances under § 1.704-1(b)(2)(iv)(k) of the Regulations, allocations of loss and
deductions under §§ 704(e)(2) or 706(d) of the Code or under § 1.751-1(b)(2)(ii) of the Regulations, or
distributions that, as of the end of the year, are reasonably expected to be made to the extent they exceed
the offsetting increases to such Member’s Capital Account that reasonably are expected to occur during
or {prior to) the taxable years in which such distributions are expected to be madg Eoghgt \WEr[ncreases
pursuant to a Minimum Gain Chargeback). '

SEP 05 2007

19



Y

15.35 Operating Agreement or Agreement. This Operating Agreement including all
amendments adopted in accordance with this Operating Agreement and the Act.

15.36 Person. Any individual, partnership, limited-liability company, corporation, trust, or
other entity.

15.37 Property. Any property real or personal, tangible or intangible, including money and
any legal or equitable interest in such property, but excluding services and promises to perform services
in the future.

15.38 Records Office. The records office of the Company shall be established to maintain the
records of the Company pursuant to the Act and Article 3 and may, but need not be, the principal place
of business of the Company.

15.39 Recourse Liability. A Company Liability is a recourse liability to the extent that any
Member or related person bears the economic risk of loss for that liability under § 1.752-2 of the
Regulations.

15.40 Regulations. Except where the context indicates otherwise, the permanent, temporary,
proposed, or proposed and temporary regulations of the Department of the Treasury under the Code as
such regulations may be lawfully changed from time to time.

1541 Related Person. A person having a relationship to a Member that is described in
§ 1.752-4(b) of the Regulations.

15.42 Resignation. The act, by written statement, by a Manager that he or she is electing to
cease to be a Manager pursuant to Section 6.9.

15.43 Qualified Income Offset. Qualified Income Offset shall have the meaning set forth in
Section 1.704-1(b)(2) of the Regulations.

15.44 Substitute Member. An Assignee who has been admitted to all of the rights of the
Member who assigned the Membership Interest, including Management Rights, by all of the Members,
pursuant to the terms of this Operating Agreement.

15.45 Taxable Year. The taxable year of the Company as determined pursuant to § 706 of the
Code.

15.46 Taxing Jurisdiction. Any state, local, or foreign government that collects tax, interest
or penalties, however designated, on any Member’s share of the income or gain attributable to the

Company.

THE UNDERSIGNED, being all of the Members of the Company hereby evidence their adoption
and ratification of the foregoing Operating Agreement of the Company as of the date indicated.

jéﬁ.d

Stan Wa‘s‘;e*ﬁE%EIVED
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Name

Stan Wasserkrug

Keith Lyon

Stacey Rush

EXHIBIT “A*

INITIAL MEMBERS’ NAMES AND ADDRESSES

Address

2320 Paseo del Prado, Building B,
Suite 305, Las Vegas, NV 89102

2320 Paseo del Prado, Building B,
Suite 305, Las Vegas, NV 89102

Las Vegas, NV

G:\Greenstreet\greenstreet operating agreement 2.wpd

Initial Capital Membership

Contribution Interest
$ 1.OO 33.113%
$ ‘ Q0 33.1/3%
$ I(Z 2 33.1/3%

RECEIVED
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W-9
Form
{Rev. January 2005)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give form to the
requester. Do not
send to the IRS.

Name (as shown on your income tax return)
Greenstreet Properties LLC

Business name, if different from above

Ingividual/

Check appropriate box: D Sole proprietor D Corporation

Exempt from backup
D withholding

Address (number, street, and apt. or suite no.)

City, state, and ZIP code
2320 Paseo Del Prado Suite B305 Las Vegas, NV 89102

Requester's name and address (optional)

Print or type
ee Specific Instructions on page 2.

List account number(s) here (optional)

S

m Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose number
to enter.

Social security number

N I I O

or

Employer identification number

1]6L1]6]1]6]5]7(2

B certification

Under penaities of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

2.- 1 am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or {c) the IRS has

notified me that | am no longer subject to backup withholding, and
3. | am a U.S. person (including a U.S. resident alien).

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dlvrdends on your tax return. For real estate transactions, item 2 does not apply.

For mortgage interest paid, acquisition or abandonment o (f/s
arrangement (IRA), and generally, payments other thar“iritere
provide your correct TIN. (See the mstrucuonséné g/4’)

d property, canceliation of debt, contributions to an individual retirement
and dIVldendS you are not required to sign the Certuﬁcahon, but you must

ECEIVED

Sign

Signature of
Here

U.S. person P

Daleb!/gf//)’

SED 0 7007

~, /////

) e /// /

Purpose of Form~ ‘f// (-

A person who is required to file an informatiorteturn with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.

U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester} and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),
2. Certify that you are not subject to backup withholding,

or
3. Claim exemption from backup withholding if you are a

U.S. exempt payee.
Note. If a requester gives you a form other than Form W-8 to
request your TIN, you must use the requester's form if it is
substantially similar to this Form W-9.

For federal tax purposes you are considered a person if you
are:
® An individual who is a citizen or resident of the United
States,
© A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or

Cat. No. 10231X

® Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.

Foreign person, If you are a foreign person, do not use
Form W-9, Instead, use the appropriate Form W-8 (see
Publication 515, Withholding of Tax on Nonresident Ahens
and Foreign Entities).

Nonresident alien who becomes a resident alien.
Generally, only a nonresident alien individual may use the
terms of a tax treaty to reduce or eliminate U.S. tax on
certain types of income. However, most tax treaties contain a
provision known as a “saving clause.” Exceptions specified
in the saving clause may permit an exemption from tax to
continue for certain types of income even after the recipient
has otherwise become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an
exception contained in the saving clause of a tax treaty to
claim an exemption from U.S. tax on certain types of income,
you must attach a statement to Form W-9 that specifies the
following five items:

1. The treaty country. Generally, this must be the same
treaty under which you claimed exemption from tax as a
nonresident alien.

2. The treaty article addressing the income.

3. The article number {(or iocation) in the tax treaty that
contains the saving clause and its exceptions.

Form W-9 (Rev. 1-2005)
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