TEMPORARY SIGN PERMIT
TSP-46563

Description of Sign(s): TSP-46563 for one banner 8' x 4' to be hung on the south face of the building between 8/23/12 and 2/17/13
advertising Spaghetti and Meatball dinner.

Applicant: Dennys #7765

6300 West Charleston Blvd Ey[;eel?:ail[%m:
Las Vegas, Nevada 89146 [] Balloons
(702)309-0622 x £ Streamers
Parcel(s): 138-35-816-003 E} Is)e: Cl'a‘l“ghts
ortaple
Ward(s):  WARD 1 (LOIS TARKANIAN) Il Other

THIS PERMIT IS APPROVED PURSUANT TO TITLE 19.14.090A OF THE LAS VEGAS MUNICIPAL CODE,
SUBJECT TO THE FOLLOWING CONDITIONS:

1} THE TEMPORARY SIGN PERMIT SHALL BE VALID FOR 180 DAYS FROM AUGUST 22, 2012 TO FEBRUARY 17,
2013.

2) ALL TEMPORARY SIGNS SHALL BE SET BACK FROM ANY STREET INTERSECTION OR DRIVEWAY OR
OTHERWISE LOCATED IN ORDER TO NOT CREATE A SIGHT RESTRICTION.

3y ALL TEMPORARY SIGNAGE SHALL BE SO LOCATED AS TO NOT CREATE A NUISANCE TO NEARBY
PROPERTIES AS A RESULT OF FACTORS SUCH AS EXCESSIVE ILLUMINATION, GLARE, OR NOQISE.

4) ALL TEMPORARY SIGNAGE SHALL CONFORM TO THE SUBMITTED SITE PLAN.

5) THE APPLICANT SHALL DISPLAY A COPY OF THIS TEMPORARY SIGN PERMIT DURING NORMAL BUSINESS
HOURS.

6) ALL TEMPORARY IMPROVEMENTS MADE TO THIS SITE AND THE ABUTTING STREETS SHALL BE REMOVED
UPON EXPIRATION OF THE PERMIT.

7} ALL APPLICABLE CITY CODE REQUIREMENTS SHALL BE SATISFIED.

8) THE APPLICANT SHALL BE RESPONSIBLE FOR LEAVING THE SITE FREE OF DEBRIS, LITTER, OR ANY OTHER
EVIDENCE OF THE SIGNAGE UPON EXPIRATION OF THE PERMIT.

9) NO SIGNS SHALL BE LOCATED IN THE PUBLIC RIGHT-OF-WAY,

PLEASE NOTE:

On August 135, 2012, the City Council approved an Ordinance which extends on a temporary basis the display periods for temporary
special event signs. Under this Ordinance, temporary special event signs approved between August 16,2012 and June 30, 2014
may be displayed by the same business license holder on the same lot up to eight times in any one calendar year. The aggregate time
of display of such signs shall not exceed one hundred eighty days in any one calendar year.

Unless otherwise extended or medified by ordinance, the display period of temporary special event signs approved on or after July
1,2014 shall be subject to the applicable calendar-year limitations that would be in effect independent of this Qrdinance.

THIS PERMIT SHALL BE POSTED IN A CONSPICUOUS PLACE
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RECE/ED
AYG 22 2012

State of California

County of _zps AneEES

Subscribed and sworn to (or affirmed) before me on this &1
day of _3ung . 2012, by_BoesY Kior st

proved to me on the basis of satisfactory evidence to be the
person(g) who appeared before me.

ALAN KABAKER -
NOTARY PUBLIC - CALIFORNIA £ i
LOS ANGELES COUNTY (SR e
COMMISSION # 1954552 3
MY COMM. EXPIRES OCT. 28, 2015 NS
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FIRST AMENDMENT TO OPERATING AGREEMRECEIVED
FOR
National Loan Solutions, LLC AUG 2 2 2012
A California Limited Liability Company

This First Amendment to Operatmg Agreement (hereinafter “Amendment”) for National Loan Solutions, LLC
(hereinafter the “Company”) is made and entered into this 1% day of July, 2011, by and between all Members of
the Company who have affixed their signature hereto as of this date. :

A, The members previously entered into an operating agreement governing the operation of the Company
on September 3, 2010, (hereinafter "Operating Agreement"), copy attached as Exhibit A.

B. The Members wish to change the terms of the Operating Agreement which is the reason for this
Amendment.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements contained herein, and
intending to  be legally bound, the Members agree and contract as follows: .

Amendment to Agreement.

1. Manager. Section 2.10 of the Operating Agreement is hereby amended to provide that only Robert
Hanasab shall be the Manager of the Company and Babak Khorshidi shall be removed as Manager.
Any and all provisions of the Operating Agreement which make reference to the Manager or govern the
terms of management of the Company shall be applied to Robert Hanasab.

2. Membership Rights, Voting, Control. The Operating Agreement shall be amended to provide that only
Robert Hanasab will have rights to control and vote on matters related to the Company, in his sole
discretion. No other member shall be authorized to vote or make any decisions with regard to any
matters related to the company. This provision supersedes the terms of the Operating Agreement and if
any part or partion of the Operating Agreement conflicts herewith, then this provision shall prevail and
govern.

3, Capitalized Items. All capitalized terms not defined in this Amendment will have the meaning ascribed
to them in the Operating Agreement.

4. Counterparts. This Amendment may be executed in any number of counterparts, éach of which when
executed and delivered shall be deemed to be an original and all of which counterparts taken together
shall constitute but one and the same instrument

5. Except as otherwise provided herein, all other terms and conditions of the Operating Agreement remain
in full force and effect. All Company Members hereby agree and consent to be bound by the terms of
the entire Operating Agreement encompassed therein and as modified by this Amendment.

IN WITNESS WHEREOQF, the undersigned have duly executed this Amendment to Operating Agreement as
Members and/or Manfeers on the date first written above:

MANAGER

Robert Hanasab Kamran Benjamin

/B_crlb{k Bc% Khorshidi



OPERATING AGREEMENT for
NATIONAL LOAN SOLUTIONS, LLC, a Limited Liability Compauy

This operaling agreement is entered into as of September 3, 2010 by Robert Hanasab, an
individual, Babak Bobby Khorshidi, an individual, and Kamran Benjamin, an individual

(referred to individually as a Member and cotlectively as the Members).
Recitals

WHEREAS, the Members desire to form a limited liability company (Company)
under the Beverly-Kiliea Limited Liability Company Act.

WHEREAS, the Members enter into this Agreement to form and provide for the
governance of the Company and the conduct of its business, and to specify their relative

rights and obligations.

A. The Members have formed a limited liability company under the Beverly-Killea
Limited Liability Company Act. The Articles of Organization of the Company filed with
the California Secretary of State on September 2, 2010, are adopted and approved by the

Members.

B. The Members enter into this Agreement to provide for the governance of the Company

and the conduct of its business, and to specify their relative rights and obligations.
Now therefore, the Members agree as follows:
ARTICLE 1
DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this Article or
elsewhere in this Agreement and when not so defined will have the meanings set forth in

Californta Corporations Code §17001.



[.1 “Act” means the Beverly-Killea Limited Liability Company Act
(California Corporations Code §§17000-17656), including amendments from time to

time.
1.2 “Adjusted Capital Contribution” is defined in Article 1V, Section 4.6(a).

1.3 “Adjusted Capital Account Deficit” is defined in Article 1V, Section
4.3(a).

[.4  “Affiliate” of a Member or Manager means any Person directly or
tndirectly, through one or more intermediaries, controlting, controtled by, or under
common control with the Member or Manager. The term “control” (including the terms
“controtied by” and “under common control with”) means the possession, direct or
indirect, of the power to direct or cause the direction of the management and poticies of a
Person, whether through membership, ownership of voting securitics, by contract, or

otherwise.

1.5  “Agreement” means this operating agreement, as originatly executed and

as amended from time to time.

1.6  “Articles of Organization” is defined in Corporations Code §17001(b) as
applied to this Company.

1.7 “Assignee” means a Person who has acquired a Member's Economic
Interest in the Company, by way of a Transfer in accordance with the terms of this

Agreement, but who has not become a Member.

1.8  “Assigning Member” means a Member who by means of a Transfer has

transferred an Economic Interest in the Company to an Assignee.

1.9 “Available Cash” means all net revenues from the Company’s operations,
including net proceeds from all sales, I'eﬁnaa1cil1gs, and other dispositions of Company
property that the Manager, in the Manager's sole discretion, deems in excess of the
amount reasonably necessary for the operating requirements of the Company, inctuding

debt reduction and Reserves.



[.10  “Book Adjustments” means, for any item of Company property for a given
fiscal year, adjustments with respect to Book Value for depreciation, cost tecovery, or
other amortization deduction or gain or loss computed in accordance with Treasury Reg

§1.704-1(b)(2)(iv)(g), including Book Depreciation,

LI “Book Depreciation® means, for any item of Company property for a
given fiscal year, a percentage of depreciation or other cost recovery deduction allowable
for federal income tax purposes for that item during that fiscal year equal to the result
(expréssed as a percentage) obtained by dividing (1) the Gross Asset Value of that item at
the beginning of the fiscal year (or the acquisition date during the fiscal year) by (2) the
federal adjusted tax basis of the item at the beginning of the fiscal year (or the acquisition
date during the fiscal year). If the adjusted tax basis of an item is zero, the Manager may
determine Book Depreciation, provided that he or she does so in a reasonable and

consistent manner.

.12 “Capital Account” means, with respect to any Member, the account
reflecting the capital interest of the Member in the Company, consisting of the Member’s
tnitial Capital Contribution maintained and adjusted in accordance with Article I,

Section 3.5.
(a) “Captial Call” shall have the meaning set forth in Section 3.2.

.13 “Capital Contribution” means, with respect to any Member, the amount of
money and the fair market value of any property contributed to the Company (net of
liabilities secured by the contributed property that the Company is considered to assume
or take “subject to” under Internal Revenue Code §752) in consideration of a Percentage

Interest held by that Member. A Capital Contribution will not be deemed a loan.

.14 “Capital Event” means a sale or disposition of any of the Company’s
capital assets, the receipt of insurance and other proceeds on account of an involuntary
conversion of Company property, the receipt of proceeds from a refinancing of Company

property, or a similar event with respect to Company property or assets.



.13 “Company” means the company named in Article {I, Section 2.2 of this

Agreement.
1.16  “Company Minimum Gain® is d.f:ﬁﬂcd in Article 1V, Section 4.3(b).
1.17  “Confidential Information™ is defined in Arlicle X, Section 10.2,
.18  “Corporations Code” (“Corp C”) means the California Corporations Code.

[.L19  "Economic Interest” means a Person’s right to share in the income, gains,
losses, deductions, credit, or similar items of the Company, and to receive distributions
from the Company under this Agreement or under the Act, but does not include any other
rights of a Member, including the right to vote, the right to participate in the management
of the Company, or, except as provided in Corp C §17106, any right to information

concerning the business and affairs of the Company.

1.20  “Electronic transmission by the Company” and “electronic transmission to

the Company™ have the meanings set out in Corp C §17001(0)(1)-(2).

121 “Encumber” means the act of creating or purporting to create an

Encumbrance, whether or not perfected under applicable law.

1.22  “Encumbrance” means, with respect to any Membership Interest, or any
part of it, a mortgage, pledge, security intcrest, tien, proxy coupled with an interest (other

than as contemplated in this Agreement), option, or preferential right to purchase,

1.23 “Gross Asset Value™ means, for any item of property of the Company, the

item’s adjusted basis for federal income tax purposes, except:

() The initial Gross Asset Value of any item of property contributed
by a Member to the Company will be the fair market value of that property, as mutually

agreed by the contributing Member and the Company;

(b)  The Gross Asset Value of any item of Company property will be

adjusted as of the following times: (1) the acquisition of an interest or additional interest



in the Company by any new or existing Member in exchange for more than a de minimis
Capital Contribution; (2) the distribution of money or other property (other than a de
minimis amount) by the Company to a Member as consideration for an Economic Interest
in the Company; and (3) the liquidation of the Company within the meaning of Treasury
Reg §1.704~1(b)(2)(ii)(g); provided, however, that adjustments under clauses (1) and (2)
above will be made only if the Members have determined that the Company must revalue

its assets in accordance with Treasury Reg §1.704-1(b)}(2)(iv)(D);

(<) The Gross Asset Value of any Company asset distributed to any

Member will be the book value of that asset on the date of distribution; and

(d) The Gross Asset Value of Company assets will be increased (or
decreased) to reflect any adjustments to the adjusted tax basis of those assets under [RC
§734(b) or 743(b), subject to the limitations imposed by IRC §755 and only to the extent
that those adjustments are taken into account in determining Capital Accounts under
Treasury Reg §1.704-1(b)(2)(iv)(m); and if the Gross Asset Value of an asset has been
determined or adjusted under paragraph (a), (b), or (d) of this Section 1.24, that Gross
Asset Value will thereafter be adjusted by the Book Adjustiments, if any, taken into
account for the asset for purposes of computing Profits and Losses.

1.24 . “Initial Members” means those Persons whose names are set forth in the
first sentence of this Agreement.

.25 “Involuntary Transfer” means, with respect to any Membership Interest, or
any part of it, any Transfer or Encumbrance, whether by operation of taw, under court
order, foreclosure of a security interest, execution of a judgment or other legal process, or
otherwise, including a purported transfer to or from a trustee in bankruptcy, receiver, or
assignee for the benefit of creditors,

1.26  “IRC” means the Internal Revenue Code of 1986, as amended, and any
SUCCESSOT provision.

1.27  “Losses.” See Article |V, Section 4.2.

1.28 “Majority of Members” means a Member or Members whose Percentage
Interests represent more than 50 percent of the Percentage Interests of all the Members.

1.29  “Manager” means the Person named in Article II, Section 2.9, or the
Person who from time to time succeeds any Person as a Manager and who, in either case,
is serving at the relevant time as a Manager,



130 “Member” means an Initial Member ar a Person who otherwise acquires a
Membership Interest, as permitted under this Apreement, and who has nol ceased (o be a .
Member under Article VIII or for any other reason,

131 “Member Nonrecourse Debt” is defined in Article [V, Section 4.3(0)..

.32 “Member Nonrecourse Debi Minimum Gain” is defined in Article IV,
Section 4.3(d).

.33 “Member Nonrecowrse Deduclions” is defined in Article IV, Section
4.3{(e).

.34 “Membership Intercst” means a Member’s entire interest and rights in the
Company, collectively, including the Member's FEconomic [ntercst, any right to Vote or
participate in management, and any right to information concerning the business and
affairs of the Campany.

.35 “Nonrecourse Deductions” is defined in Article 1V, Section 4.3(1).
.36 “Nonrecourse Liability” is defined in Article IV, Section 4.3(g).

.37 “Notice” means a notice in writing required or permitted under this
Agreement. A notice will be decmed given or sent when deposited, as certified mail or
for overnight delivery, postage and fees prepaid, in the United States mails; when
delivered to Federal Express, United Parcel Service, DHL WorldWide Express, or
Airborne Express, for overnight delivery, charges prepaid or charged (o the sender’s
account; when personally delivered 1o (he recipient; when (ransmitted by electronic
transmission by or to the Company (see §1.20); or when delivered to the home or office
of a recipient in the care of a person whom the deliverer has reason to believe witl
promptly communicate the notice to the recipient,

Addresses for the purpose of giving notice are as follows:

ROBERT HANASAB KAMRAN BENJAMIN
606 8. OLIVE, LLC. 16231 Dorilee Lane
LOS ANGELES, CA 90014 Encino, CA 91436
rhanasab@yahoo.com ebnyamin@yahoo.com
fax: 213.627.9775 fax: 213.745.7726

BABAK BOBBY KHORSHIDI
P.O. Box 16242

Beverly Hills, CA 90209
Bobby@khorshfinancial.com
fax: 310.388.1579



Any correctly addressed notice that is refused, unclaimed, or undeliverable
because of an acl or omission of the party to be notified will be deemed effective as of the
first date that the notice was refused, unclaimed, or deemed undeliverable by the postal
authorities, messenger, or overnight delivery service.

Any party may change its address, electronic mail address, or fax number by
giving the Manager Notice of the change.

.38 “Percent of the Members” means the specified total of Percentage Interests
of afl the Members.

1.39  “Percentage Interest” means a fraction, expressed as a percentage, the
numerator of which is the total of a Member’s Capital Account and the denominator of
which is the total of all Capital Accounts of all Members.

140 “Person” means an individual, partnership, limited partnership, trust,
estate, association, corporation, limited: liability company, or other entity, whether
domestic or foreign.

1.41  “Profits” and “Losses” are defined in Article [V, Section 4.2.

1.42  “Proxy” has the meaning set forth in the first paragraph of Corp C
§17001(ai). A Proxy may not be transmitted orally,

1.43  “Regulations” (“Reg” or “Treasury Reg”) means the income tax
regulations promulgated by the United States Department of the Treasury and published
in the Federal Register for the purpose of interpreting and applying the provisions of the
Code, as those Regulations may be amended from time to time, including corresponding
provisions of applicable successor regulations.

1.44  “Reserves” means the aggregate of reserve accounts that the Manager, in
the Manager’s sole discretion, deems reasonably necessary to meet accrued or contingent
liabilities of the Company, reasonably anticipated operating expenses, and working
capital requirements.

1.45  “Successor in Interest” means an Assignee, a successor of a Person by
merger or otherwise by operation of law, or a transferee of all or substantially all of the
business or assets of a Person.

146 “Tax Item” means each item of income, gain, loss, deduction, or credit of
the Company.

1.47 “Tax Matters Partner” means the Person designated under Atticle VI,
Section 6.6.



£.48  “Transfer” mcans any sale, assignment, gifi, Involuntary Transfer,
Encumbrance, or other disposition of a Membership Interest or any part of a Membership
Interest, directly or indirectly, other than an Encumbrance that is expressly permitted
under this Agreement.

1.49  “Triggering Event™ is defined in Article VIII, Section 8.4.

[.50  *“Vote” means a wrilten consent or approval, a ballot cast at a meeting, or a
voice vote,

I.51  “Voting Interest” means, with respect to a Member, the vight to Vote or
participate in imanagement and any right to information concerning the business and
affairs of the Company provided under the Act, except as limited by the provisions of this
Agreement. A Member’s Voting Interest will be directly proportional to that Member’s
Percentage Interest,

.52 “Writing” includes any form of recorded message capable of
comprchension by ordinary visual means, and when used to describe .communications
between the Company and its Members, “writing” will include ¢lectronic transmissions
by and to the Company as defined in Corp C §17001(0)(1)-(2). '

.53 “Written” or “in writing” includes facsimile and other electronic
communication authorized by the Corporations Code.

ARTICLE 2
ARTICLES OF ORGANIZATION

2.1 Filing of Articles. The Articles of Organization were filed with the
Californta Secretary of State on September 2, 2010, File Number 201024610013, A copy

of the Articles of Organization as filed is attached to this Agreement as Exhibit “A”.

2.2 Name of Company. The name of the Company is National Loan Solutions,

LLC. The business of the Company may be conducted under that name, or, on

compliance with applicable laws, any other name that the Manager(s) deems appropriate.

2.3 Address of Company. The principal executive office of the Company will

be at 606 8. Olive Street, Suite 600, Los Angeles, California 90014, or any other place or

places determined by the Manager(s) from time to time.



2.4 Apgent for Service of Process. The initial agent for scrvice of process on

the Company will be Yassaman Alamdar, Esq. whose address is 606 S. Olive Street, Ste.
600, Los Angeles, CA. The Manager may from time to time change the Company’s agent
for service of process. If the agent ceases (o act as such for any reason, the Manager(s)
will promptly designate a replacement agent and notify the Secretary o{; State of the

change.

25  Business Purposes. The Company will engage in the business of Real

Estate. The purpose of the Company is to acquire, manage, improve, lease, operate,
maintain and hold real estate, real estate investment companies or real propetrties for
investment and to engage in any and all activities related or incidental thereto. The
Company may engage in or promote any other tawful businesses or purposes that a
fimited Hability company is legally allowed to conduet or promote, within this state or
any other jurisdiction. The Company shall have the power to do any and all acts
necessary, appropriate, proper, advisable, incidental, or convenient to, or in furtherance

of, the purpose of the Company.

2.6  Company Powers: Subject to all of the terms, covenants, conditions and

limitations contained in this Agreement, the Company shall have full power and authority
to do any and all acts and things necessary, appropriate, proper, advisable, desirable,
incidental to or convenient for the furtherance and accomplishment of the purposes and
business described herein and far the protection and benefit of the Company, including,
without limitation, full power and authority, directly or through its ownership interest in
other entities, to enter into, perform and carry out contracts of any kind, borrow money
and provide guarantees in connection with a borrowing by or other transaction involving

an entity in which the Company has a direct or indirect interest.

2.7  Limited Liability Company. The Members intend the Company to be a

limited ltability company under the Act, classified as a partnership for federal and, to the
maximum extent possible, state income taxes. The rights and liabilities of the Members
and Managers will be determined under the Act and this Agreement. To the extent that

the rights or obligations of any Member or Manager are different because of any



provision of this Agreement than those rights and obligations would be in the absence of
that provision, this Agreement will control to the extent permitted by the Act. Neither the
Manager nor any Member will take any action inconsistent with the express intent of the

parties to this Agreement,

2.8 Term of Company’s Existence. The term of existence of the Company will

commence on the effective date of filing of Articles of Organization with the California
Secretary of State, and will continue untif terminated by the provisions of this Agreement

or as provided by law.

2.9 Initial Members The names and addresses of the [nitial Members are as

follows:
Robert Hanasab 606 8. Olive Street Suite 600, Los Angeles, CA 90014
Babak Bobby Khorshidi P.O. Box 16242, Beverly Hills, CA‘90209
Kamran Benjamin 15231 Dorilee Lane, Elncin'o, CA 91436

2,10 Robert Hanasab and Babak Bobby Khorshidi will be the Managers of the
Company, with rights equai to their respective percentage interests. Kamran Benjamin

will be a non-managing Member, with rights equal to his percentage interest,

ARTICLE 3

CAPITAL AND CAPITAL CONTRIBUTIONS

3.1 Initial Capital Contributions. Each Member will contribute to the capital

of the Company as the Member’s initial Capital Contribution the money or property
specified in Exhibit “B”. The initial Fair Market Value of each item of contributed
property {(net of liabilities secured by. that property) which the Company is considered to
assume or to take “subject to” under IRC §752, is also set forth in Exhibit “B”, together
with the description and amount of these Iiabilifies. If a Member fails to make the initial
Capital Contributions specified in this Section 3.1 within 30 days after the effective date
of this Agreement, that Member's entire Membership Interest will terminate, and that

10



Member will indemnify and hold the Company and the other Members harniless from
any loss, cost, or expense, including reasonable attorney fees caused by the {ailure to

make the initial Capital Contribution.

32 Additional Contributions and Capital Call. No Member will be required to
make any additional Capital Contributions except in the case of Capital Calls described in

section 3.2(a) or if decided otherwise by all Members.

(a) I at any time the either all a) Managers or b) at least one Manager
and all non-managing Members determine based on the then-current Available Cash and
budget and business plan that the Company requires funds for the continued operation or
growth of the Company, then such deciding Members shall cause the Company to request
(“Capital Call”) that the Members contribute to the Company such amounts as the
Company may direct on no less than five (5) business days prior notice to Members. The
notice (“Additional Capital Notice™) shall slpecify the amount of funds to be provided by
each Member, the datc on which funds are to be provided, and the account of the
Company to which suchfunds are to be transmitted. Unless otherwise agreed upon by
members, all additional capital contributions resulting from Capital Calls shall be in cash

or immediately available funds.

(b) Within five (5) days after the receipt of an Additional Capital
Notice, each Member shall notify the Company whether it intends to contribute its
respective share of the additional capital contribution referred to in the Additional Capital
Notice. If any Member (“Defaulting Member™) fails to contribute timely all or any
portion of the contribution called for, another Member may, at its option, at any time
following the date of default, exercise on five (5) days notice to the Defaulting Member
any of the following remedies and the Defaulting Member shall not be permitted to vote
with respect to the election of any of the following remedies by the non-defaulting

members,

(i) Take such action, including court proceedings, as the non-

defaulting members may deem appropriate to obtain payment of the Defaulting



Member's additional capital contribution that is in default, together with interest thereon

from the date due until the date made, at the cost and expense of the Defaulting Member;

(iy  advance all or any portion of the additional capital required
by the Defaulting Member as an additional contribution of the non-defaulting member(s)
and cause the Percentage Interests to be recalculated in accordance with Section 1.39 of

this Agreement;

(i)  make a payment to the Company in the in an amount equal
to the additional capital contribution that is in default with the effect that such payment
shall constitute a loan (a “Default Loan™) to the Defaulting Member by the non-
defaulting member(s) , any such Default Loan to bear interest at the rate of 2% above
Prime Rate on the date nearest the date of the advance, which vate shall be adjusted
annually based on changes to the Prime Rate on the anniversary of such Default Loan if
such advance remains outstanding. For so long as any Default Loan remains unpaid, all
distributions from the Company that otherwise would be made to the Defaulting Member
{whether before or after the Dissolution of the Company) instead shall be paid to the non-
defaulting member(s) until the Default Loan and all interest accrued thereon have been
paid in full to the non-defaulting member(s). Payments in respect of any Default Loan
will be applied in order that such Default Loan was made, and all payments will be
applied first to accrued but unpaid interest and then to reduce outstanding principal
amount of such Default Loan. A Default Loan shall become automatically immediately
due and payable by the Defaulting Member, and shall constitute a general obligation of
the Defaulting Member upon the Dissolution of the Company. Any Default Loan shall

be prepayable in whole or in part without penalty.

3.3 Capital Accounts. An individual Capital Account for each Member will be

maintained in accordance with the requirements of Treasury Reg §1.704-1(b)(2)(iv) and

adjusted in accordance with the following provisions:

{a) A Member’s Capital Account will be increased by that Member’s

Capital Contributions, that Membet’s share of Profits, and any items in the nature of

“income or gain that are specially allocated to that Member under Article V.
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()] A Member's Capital Account will be increased by the amount of
any Company liabilities assumed by that Member subject to and in accordance with the

provisions ol Treasury Reg §1.704-1(B)(2)(iv)(c).

(©) A Member’s Capital Account will be decreased by (a) the amount
of cash distributed to that Member; (b) the Fair Market Value of any property of the
Company so distributed, net of liabilities secured by the distributed property that the
distributee Member i1s considered to assume or to be subject to under IRC §752; and (c)
the amount of any items in the nature of expenses or losses that are specially allocated to

that Member under Article [V,

(d) A Member’s Capital Account will be reduced by the Member's
share of any expenditures of the Company described in IRC $705(a}(2)(B) or that are
treated as IRC §705(a)(2)(B) cxpenditures under Treasury Reg §1.704-1(b)(2)(iv)(i)
(including syndication expenses and losses nondeductible under IRC §267(a)(1} or
707(b)).

(e) If any Economic [nterest (or portion thereof) is Transterred, the
transferee of the Economic luterest or portion will succeed to the transferor’s Capital

Account corresponding to the interest or portion.

H The principal amount of a promissory note that is not readily
traded on an established securities market and that is contributed to the Company by the
maker of the note will not be included in the Capital Account of any Person until the
Company makes a taxable disposition of the note or until (and to the extent) principal

payments are made on the note, all in accordance with Treasury Reg §1.704-

HbBY2)(iv)(d)(2).

(g)  Each Member’s Capital Account will be increased or decreased as
necessary to reflect a revaluation of the Company’s property assets in accordance with
the requirements of Treasury Reg §§1.704-1(0)2)(iv)(D) and 1.704-1(b}2)(iv)(g),
including the special rules under Treasury Reg §1.701-1(b}(4), as applicablc-. The

provisions of this Agreement respecting the maintenance of Capital Accounts are
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intended to comply with Treasury Reg §1.704-1(b) and will be interpreted and applied in

a manner consistent with those Regulations.

3.4 Withdrawals. A Member will not be entitled to withdraw any part of the
Member’s Capital Contribution or to receive any distributions, whether of moncy or

property, from the Company except as provided in this Agreement.

3.5 Interest. No interest will be paid on Capital Contributions or on the

balance of a Membet’s Capital Account.

3.6 Limited Liability. A Member will not be bound by, or be personally liable

for, the expenses, liabilities, or obligations of the Company except as otherwise provided

in the Act or in this Agreement.

3.7  No Priocity of Treatment. No Member will have priority over any other

Member with respect to the return of a Capital Contribution or distributions or aliocations

of income, gain, losses, deductions, credits, or items thereof,
ARTICLE 4

ALLOCATIONS AND DISTRIBUTIONS

| No Priority-Ailocation According To Members' Interests. The Profits and

Losses of the Company and all items of Company income, gain, loss, deduction, or credit
will be allocated, for Company book purposes and for tax purposes, to each Member in

accordance with that Member's Percentage Interest.

4.2 "Profits and Losses". As used in this Agreement, "Profits and Losses"

means, for each fiscal year or other period specified in this Agreement, an amount equal
to the Company's taxable income or loss for that year or period, determined in accordance
with IRC §703(a), inciuding all Tax [tems required to be stated separately under IRC
§703(a)(1), with the following adjustments:
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(a) Any income of the Company that is exempt from federal income
tax and not otherwise taken into account in computing Profits or Losses will be added to

taxable income or loss;

(b) Any expenditures of the Company described in IRC §705(2)(2)(B)
or treated as IRC §705(a)(2)(B) expenditures under Treasury Reg §1.704-1(b)(2)(itv)(i)
and not otherwise taken into account in computing Profits or Losses will be subtracted

from taxable income or will increase that loss;

(c) Notwithstanding the foregoing provisions of this Section 4.2, any
items of income, gain, loss, or deduction that are specially allocated will not be taken into

account in computing Profits or Losses under Section 4.1.

4.3  Definitions Relating to Special Allocations. The following definitions will

apply with respect to this Article [V.
(a) "Adjusted Capital Account Deficit" means, with respect to any

Member, the deficit balance, if any, in the Member's Capital Account as of the End of the
relevant fiscal year of the Company, after the Member's Capital Account has been
adjusted as follows:

(i) increased by the amount of the Member's share of

Company Minimum Gain and Member Nontecourse Debt MinimumGain; and

(i)  decreased by the amount of the items described in Treasury

Reg §1.704-1(b)2)(i)(d)(4)-(6).

This definition of Adjusted Capital Account Deficit is intended to comply with
the provisions of Treasury Reg §1.704-1(b)(2)(ii)(d) and will be interpreted consistently
with that Regulation.

(b) "Company Minimum Gain" has the meaning set forth in Treasury

Reg §1.704-2(d)(1).

() "Member Nonrecourse Debt" is defined in Treasury Reg §1.704-
2(b)(4).
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{d) "Member Nonrecourse Debt Minimum Gain" for a fiscal year of
the Company means the net increase in Minimum Gain attributable to Member

Nonrecourse Debt, determined as set forth in Treasury Reg §1.704-2(i)(2)

(e) "Mcmber Nonrecourse Deductions” has the meaning set forth in
Treasury Reg §1.704-2(i)(2). For any Company fiscal year, the amount of Member
Nonrecourse Deductions with respect to a Member Nonrecourse Debt equals the net
increase during that fiscal year in Member Nonrecourse Debt Minimuwm Gain attributable
to that Member Nonrecourse Debt during that fiscal year, reduced (but not below zero)
by the amount of any distributions during that year to the Member bearing the cconomic
risk of loss for Member Nonrecourse Debt if the distributions are both from the proceeds
of the Member Nonrecourse Debt and are allocable to an increase in Member
Nonrecourse Debt Minimum Gain attributable to the Member Nonrecourse Debt, all as
determined according to the provisions of Treasury Reg §1.704-2(i)(2). In determining
Member Nonrecourse Deductions, the ordering rules of Treasury Reg §1.704-2(j) wilt be

followed.

4)) "Nonrecourse Deductions" has the meaning set forth in Treasury
Reg §1.704-2(c). The amount of Nonrecourse Deductions for a Company fiscal year
equals the net increase in the amount of Company Minimum Gain during that fiscal year,
reduced (but not below zero) by the aggregate amount of any distributions during that
fiscal year of proceeds of a Nonrecourse Liability that are allocable to an increase in

Company Minimum Gain.

(2) "Nenrecourse Liability" has the meaning set forth in Treasury Reg

§1.752-1(a)(2).

44  Certain Special Allocations. The following special allocations will be

made in the following order:

(a) Company Minimum Gain Chargeback, If there is a net decrease in
Company Minimum Gain during a fiscal year, each Member will be allocated, before any

other allocation under this Section, ilems of Company income and gain for the fiscal year
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equal to that Member's share of the net decrease in Company Minimum Gain as

determined in accordance with Treasury Reg §1.704-2(g)}(2).

(b) Member Nonrecourse Debt Minimum Gain Chargeback. If there is
a net decrease in Member Nonrecourse Debt Minimum Gain during a fiscal year (as
deftned in the Regulations), any Member with a share of the Member Nonrecourse Debt
Minimum Gain attributable to that Member's Nonrecourse Debt as of the beginning of the
fiscat year should be allocated items of Company income and gain for that year (and, if
necessary, subsequent years) equal to that Member's share of the net decrease in Member
Nonrecourse Debt Minimum Gain. A Member's share of net decrease in Member
Nonrecourse Debt Minimum Gain will be determined under Treasury Reg §1.704-
2(g)2). A Member will not be subject to the foregoing chargeback to the extent
permitted under Treasury Reg §1.704-2(1)(4).

{c) Qualified Income Offset. [f any Member unexpectedly receives an
adjustment, aflocation, or distribution described in Treasury Reg §1.704-1(b)(2)(ii)(d)(4),
(5), or (6), that Member will be allocated items of Company income and gain (consisting
of a prorata portion of each item of Company income, including gross income and gain
for that fiscal year) in an amount and manner sufficient to eliminate, to the extent
required by the Regulations, the Adjusted Capital Account Deficit of that Member as
quickly as possible; provided that an allocation under this Section 4.4(c) will be made
only if and to the extent that the Member would have an Adjusted Capital Account
Deficit after all other allocations provided for in this Agreement have been made as if this

Section 4.4(c) were not in the Agreement,

(d) Gross Income Allocation. In the event any Member has a deficit

Capital Account at the end of any Company fiscal year in ¢xcess of the sum of:

(i The amount the Member is obligated to restore under any

provision of this Agreement, and

(i)  The amount the Member is deemed to be obligated to
restore under Treasury Reg §1.704-2(g)(1), (iX5), each such Member will be specialty
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allocated items of Company income in the amount of the excess as quickly as possible;
except that an allocation under this Section 4.4(d} will be made only if and to the extent
that the Member would have a deficit Capital Account in excess of that sum after all
other allocations provided for in this Article 4 have been made as if Section 4.4(0) and

this Section 4.4(d) were not in the Agreement

()] Member Nonrecourse Deductions. Any Member Nonrecourse
Decluctions for any Company fiscal year will be specially allocated to the Member who
bears the economic risk of loss with respect to the Member Nonrecourse Debt to which
those Member Nonirecourse Deductions are attributable in accordance with Treasury Reg

§1.704-2()(1).

3] Nonrecourse Deductions. Nonrecourse Deductions for any fiscal
year will be specially allocated in proportion to their respective allocations of Profits for

that fiscal year.

() Section 754 Adjustments. To the extent an adjustment to the
adjusted tax basis of any Company asset under IRC §734(b) or 743(b) is required under
Treasury Reg §1.704-1(b)2)}(ivi{(m}(2) or 1.704-1(bY2)(iv)(m)}4) to be taken into
account in determining Capital Accounts as the result of a distribution to a Member in
complete liquidation of the Member's interest in the Company, the amount of the
adjustment to Capital Accounts will be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases the basis), and the
gain or loss will be specially allocated to thc Members in accordance with their interests
in the Company in the event that Treasury Reg §1.704-1(b)(2)(iv)(m)(2} applies, or to the

Partner to whom the distribution was made in the event that Treasury Reg §1.704-

bYW 2)(ivH{(m)(4) applies.

4.5 Allocations of Member Nonrecourse Deductions. Member Nonrecourse

Deductions for any fiscal year of the Company will be allocated to the Members in the
same proportion as Profits are allocated under Section 4.1, provided that any Member
Nonrecourse Deductions for any fiscal year or other period will be allocated to the

Member who bears (or is deemed to bear) the economic risk of loss with respect to the
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Member Nonrecourse Debt to which those Member WNonrecourse Deductions are

attributable in accordance with Treasury Reg §1.704-2(i)(2).

4.6 Allocation of Profits From Capital Events. [n any fiscal year of the

Company, Profits in excess of Losses of the Company resulting from a Capital Event in

that liscal year will be allocated to the Members in the following orcler:

(a) To Members whose Adjusted Capital Contributions are in excess
of their Capital Accounts, in proportion to those excesses, untit all of those excesses have
been eliminated. "Adjusted Capital Contributions" means, with respect to each Member,
the excess of that Member's contribution to the capital of the Company over all prior

distributions to the Member that have resulted from Capital Events.

(b}  Among the Members in the proportion that the Capital contribution

of each Member bears to the total Capital Contributions of all Members.

4.7  Allocation of Losses From Capital Events. In any Company fiscal year,

L.osses in excess of Profits of the Company, resulting from a Capital Event in that fiscal
year, will be aliocated to the Members with positive Capital Accounts, in proportion to
their positive Capital Account balances, until no Member has a positive Capital Account,
For this purpose, Capital Accounts will be reduced by the adjustments set forth in

Treasury Reg §1.704-1(b)(2)(i)(d)(@)-(6).

4.8  Allocations Respecting Asset Distributions. Any Unrealized Appreciation

or Unrealized Depreciation in the values of Company property distributed in kind to all

the Members will be treated in aceordance with-applicable law.

4.9 Allocations Between Assignor and Assignee. In the case of a Transfer of

an Economic Interest during any fiscal year of the Company, the Assigning Member and
Assignee will each be allocated Profits or Losses based on the number of days each held
the Economic Interest during that fiscal year. If the Assigning Member and Assignee
agree to a different proration and advise the Manager of the agreed proration before the
date of the Transfer, Profits or Losses from a Capital Event during that fiscal year will be

allocated to the holder of the Interest on the day the Capital Event occurred. If an
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Assignee makes a subsequent Assignment, the Assignee witl be considered an
"Assigning Member" with respect to the subsequent Assignee for purposes of these

allocations,

4,10 Revaluation of Company Assets

(a) The Gross Asset Value of all Cd[ﬂpﬂﬂ){ property will be adjusted at

the following times:

(N on the acquisition of an interest or additional interest in the
Company by any new or existing Member in exchange for more than a de minimis

Capital Contribution;

(i) on the distribution of money or other property (other than a
de minimis amount) by the Company to a Member as consideration for an Economic

Interest in the Company, and

(iti)  on the liquidation of the Company within the meaning of
Treasury Reg §1.704- 1(b)(2)(ii)}{g); provided, however, that adjustiments under clauses (i)
and (ii) above will be made only in the event of a revaluation of Company property under

Article III, Section 3.5(g) in accordance with Treasury Reg §1.704-1(b)(2)(iv)(f).

(b)  The Gross Asset Value of Company property will be increased or
decreased to reflect adjustments to the adjusted tax basis of the property under IRC
§§732, 733, or 743, subject to the limitations imposed by IRC §755 and Treasury Reg
§1.704-1(b)2)(iv)(i).

(c}) If | the Gross Asset Value of an item of property has been
determined or adjusted under Article [, Section 1.24, or subséction (a) or (b) of this
Section 4.11, the Gross Asset Value will be adjusted by the Book Depreciation, if any,
taken into account with respect to that property for purposes of computing Profits and

Losses.

4.11 Compliance With Law and Regulations. [t is the intent of the Members

that each Member's allocated share of Company Tax ltems be determined in accordance

20



with this Agreement to the fullest extent permitted by IRC §704(b)-(c). Notwithstanding
anything to the contrary in this Agreement, if the Company is advised that, as a result of
the adoption of new or amended regulations under IRC §704(b)-(c), or the issuance of
authorized interpretations, the allocations provided in this Agreement are unlikely to be
respected for federal income tax purposes, the Manager is granted the power to amend
the allocation provisions of this Agreement, on advice of accountants and legal counsel,
to the minimum extent necessary for the allocation provisions to be respected for federal

income tax purposes.

4,12 Compliance With Law and Regulations. All Available Cash, other than

revenues or proceeds from a Capital Event or the dissolution of the Company, wilt be
distributed among the Membets in the same manner as Profits. The parties intend that
Available Cash will be distributed as soon as practicable following the Manager's
determination that cash is available for distribution. The parties acknowledge that no
assurances can be given about when or whether cash will be avatlable for distributions to

the Members.

4.13  Available Cash From Capital Events. All Available Cash resulting from a

Capital Event (as distinguished from normal business operations or the dissolution of the
Company) will be distributed to the Members in accordance with their respective
Percentage Interests as soon as practicable following the Manager's determination that

cash is available for distribution.

4,14 Available Cash From Capital Events. If the proceeds from a sale or other

disposition of an item of Company property consist of propetty other than cash, the. value
of that property will be as determined by the Manager. If noncash proceeds are
subsequently reduced to cash, that cash will be taken into account by the Manager in
determining Available Cash and the Manager will dgterminc whether the cash has

resulted from operations or from a Capital Event.

4.15 Available Cash From Capital Events. Notwithstanding any other

provisions of this Agrcement to the contrary, when there is a distribution in liquidation of

the Company, or when any Member's interest is liquidated, all items of income and loss
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first will be altocated to the Members' Capital Accounts under this Article 1V, and other
credits and deductions to the Members' Capital Accounts will be made before the final
distribution is made. The final distribution to the Members will be made as provided in
Article 1X, Section 9.2(d) of this Agreement. The provisions of this Section 4.16 and
Article 1X, Section 9.2(d), will be construed in accordance with the requirements of

Treasury Reg §1.704- 1 (b)(2)(i1)(b)(2).
ARTICLE 5
MANAGEMENT

5.1 Management by Members. The business of the Company will be managed

by the Managers, in accordance with their percentage interests. The named Managers will
be a Managers only during the time they are Members of the Company. All decisions
concerning the management of the Company's business will be made by the Vote of a

Majority of Managers.

52  Term of Manager. Each manager will serve until the eartier of (1) the

Manager's resignation, retirement, death, or disability; and (2) the expiration of the
Manager's terin as Manager, i a term has been designated by a Majority of Members. A
new Manager will be appointed by a Majority of Members on the occurrence of any of

the foregoing events,

53  Appointment and Removal of Managers. Each Manager will be appointed

by a Majority of Members for (a) a term expiring with the appointment of a successor, or
(b) a term expiring at a definite time specified by a Majority of Members in connection
with the appointment. A Manager who is a Member may be removed onty on the Vote of

a majority of all Members.

54  Duties of Manager. The Manager(s) will have the powers and duties

deseribed in Section 5.10 of this Agreement and any other powers and duties that may be
prescribed in this Agreement or by the Members., Notwithstanding the foregoing, the
Managers will not take any of the following actions on behalf of the Company unless a

Majority of Managers has consented to the taking of that action.
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(a) Any act that would make it impossible to carry on the ordinary

business of the Company;
()  Auny confession of a judgment against the Company;
() The dissolution of the Company;

(d)  The disposition of all or a substantial part of the Company's assets

not in the ordinary course of business;
(&) The incurring of any debt not in the ordinary course of business;
3] A change in the nature of the principal business of the Company;

(g)  The incurring of any contractual obligation or the making of any

capital expenditure with a total cost of more than $50,000.00;

(h) The filing of a petition in bankruptcy or entering into an

arrangement among the Company's creditors; and

(i)  The enteting into, on behalf of the Company, of any transaction

constituting a "reorganization" within the meaning of Corp C §17600.

5.5  Procedure for Action by Managers. Actions of the Managers will be taken

at meetings or as otherwise provided in this Section 5.5 by a majority. 'No regular
meetings of the Managers need be held. Any two Managers, which in the mstant case
shall mean all the managers, may call a meeting of the Managers by giving Notice of the
time and place of the meeting at least 48 hours before the time of the holding of the
meeting. The Notice need not specify the purpose of the meeting, nor the location if the

imeeting is to be held at the principal executive office of the Company.

A majority of Managers will constitute a quorum for the transaction of business at

any meeting of the Managers.
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The transactions of the Managers at any meeting, however called pr noliced, or
whercver held, will be as valid as though transaeted at a meeling duly held after call and

notice ifa quorum is,

Any action required or permitted to be taken by the Managers under this
Agreement may be taken without a meeting if the Managers individually or collectively

consenl in writing to the action.

Managers may participate in the mecting through the use of a conference
telephone or similar communications equipment, provided that all Managers participating

in the meeting can hear one another.

The Managers will keep or cause to be kept with the books and records of the
Company full and accurate minutes of all meetings, notices and waivers of notices of

meetings, and all written consents to actions of the Managers.

5.6  Time Devoted fo the Company. It is acknowledged that the Manager has

other business interests to which the Manager devotes part of the Manager's time. The
Manager will devote as much time to the conduct of the business of the Company as the

Manager, in the Manager's own good faith and discretion, deems necessary.

57  Compensation. The Manager will be entitled o compensation for the
Manager's services as determined by all Members, and to reimbursement for all expenses

reasonably incurred by the Manager in the performance of the Manager's duties.

5.8  Title to Assets. The Manager will cause all assets of the Company,

whether real or personal, to be held in the name of the Company.

5.9  Banking. All funds of the Company will be deposited in one or more
accounts with one or more recognized financial institutions in the name of the Company,
at locations determined by the Manager. Withdrawal from those accounts will require
only the signature of the Manager or any other person or persons as the Manager may

designate.
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5.10 Powers of Managers. Without limiting the express limitations set forth in

this Agreement, the Managers shall have all necessary powers 1o manage and carry out
the purposes, business, properly, and affairs of the Company, including, without
limitation, the power to exercise on behall and in the name of the Company all of the
powers described in California Corporations Code Section 17003, [including, without

limitation, the power to:

(a) Acquire, purchase, renovate, improve, alter, rebuild, demolish,
replace, and own real property and any other property or assets that the Managers
determine is necessaty or appropriate or in the interest of the business of the Company,

and to acqutire options for the purchase of any such property;

(b) Sell, exchange, lease, or otherwise dispose of the real property and
other property and assets owned by the Company, or any part thereof, or any interest

therein;

(©) Borrow money from any party [including the Managers and their
Affiliates], issue évidenccs of indebtedness in connection therewith, refinance, increase
the amount of, modify, amend, or change the terins of, or extend the time for the payment
of any indebtedness or obligation of the Company, and secure such indebtedness by

mortgage, deed of trust, pledge, security interest, or other lien on Company assets;

(d) Guarantee the payment of money or the performance of any

contract or obligation of any Person;

(e) Sue on, defend, or compromise any and all claims or [abilities in
favor of or against the Company; submit any ot all such claims or liabilities to arbitration;
[and confess a judgment against the Company in connection with any litigation in which

the Company is involved]; and

(H) Retain legal counsel, auditors, and other professionals in
connection with the Company business and to pay therefor such remuneration as the

Managers may determine.]
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ARTICLE 6

ACCOUNTS AND ACCOUNTING

6.1 Accounts. Complele books of account of the Company’s business, in
which each Company transaction will be fully and accurately entered, will be kept at the
Company’s principal executive office and at other locations that the Manager will
determine from time to time, and will be open to inspection and copying on reasonable
Notice by any Member or the Member’'s authorized representatives during normal

business hours. The costs of inspection and copying will be borne by the Member.

6.2  Accounting. Financial books and records of the Company will be kept on
the cash method of accounting, which will be the method of accounting followed by the
Company for federal income tax purposes. The financial statements of the Company wiil
be prepared in accordance with generatly accepted accounting principles and will be
appropriate and adequate for the Company’s business and for carrying out the provisions
of this Agreement. The fiscal year of the Company will be January | through December
31.

6.3 Records. At all times during the term of existence of the Company, and
beyond that term if the Manager deems it necessary, the Manager will keep or cause to be

kept the books of account referred to in Section 6.2, together with:

(a) A current Hst of the full name and last known business or residence
address of each Member, together with the Capital Contribution and the share in Profits

and Losses of each Member;

(b) A current list of the full name and business or residence address of

cach Manager;
(c) A copy of the Articles of Organization, as amended;
(d) Copies of the Company’s federal, state, and local income tax ot

information returns and reports, if any, for the six most recent taxable years;
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(e) An original excculed copy or counterparts of this Agreement, as

amended;

fH Any powers of attorney under which the Articles of Organization

or any amendments to said articles were executed;

€] Financial statements of the Company for the six most recent fiscal

years; and

() The books and Records of the Company as they relate to the

Company’s internal affairs for the current and past four fiscal years.

If the Manager deems that any of the foregoing items witl be kept beyond the
term of existence of the Company, the repository of those items will be as designated by

the Manager.

6.4  Financial Statements. At the end of each fiscal year, the books of the

Company will be closed and examined, statements reflecting the financial condition of
the Company and its Profits or Losses will be prepared, and a report about those matters
will be issued by the Company’s certified public accountants. Copies of the financial
statements will be given (o all Members. In addition, all Members will receive, not less
frequently than at the end of each calendar quarter, copies of such financial statements
regarding the previous calendar quarter as may be prepared in the ordinary course of
business by the Manager or accountants selected by the Manager. The Manager will
cause an annual report to be sent to each Member within 120 days after the end of the
fiscal year of the Company. The annual report may be sent by electronic transmission by

the Company and will include:

(a) A balance sheet and income statement, and a statement of cash

flows of the Company as of the close of the fiscal year; and

(b) A statement showing the Capital Account of each Member as of
the close of the fiscal year and the distributions, if any, made to each Member during the

fiscal year. Members representing at least 30 percent of the Members, by number, may
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request interim balance sheets and income stalements, and may, at their own discretion
and expense, obtain an audit of the Company books by certifiect public accountants
selected by them; provided, however, that not more than one such audit witl be made

during any fiscal year of the Company.

6.5  Income Tax Returns. Within 90 days after the end of each taxable year of

the Company, thec Manager will send to each of the Members all information necessary
for the Members to complete their federal and state income tax or information returns and
a copy of the Company’s federal, state, and local income tax or information retums for

that year.

6.6  Manager as tax _matters partner: Manager Robert Hanasab witl act as Tax

Matters Partner of the Company under [RC §623 1(a)(7).

6.7 Authority to be Exercised by Tax Matlers Pariner. The Tax Maiters

Partner is authorized to do the following:

(a) Keep the Members informed of administrative and judictal
proceedings for the adjustment of Company items (as defined in IRC §6231(a)(3)) at the
Company level, as required under IRC §6223(g) and the implementing Regulations;

{b) Enter into settlement agreements under {RC §6224(c)(3) and
applicable Regulations with the Internal Revenue Service or the Secretary of the Treasury
(the Secretary) with respect to any tax audit or judicial review, in which agreement the
Tax Matters Partner may expressly state that the agreement will bind the other Members,
except that the settlement agreement will not bind any Member who (within the time
prescribed under the Code and Regulations) files a statement with the Secretary providing
that the Tax Matters Pactner will not have the authority to enter into a settlement

agreement on behalf of that Member;

{c) On receipt of a notice of a final Company administrative
adjustment, to file a petition for readjustment of the Company items with the Tax Court,

the District Court of the United States for the district in which the Company’s principal
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place of business is located, or the United States Couwrt of Federal Claims, all as

contemplated under IRC §6226(a} and applicable Regﬁlations;

(d) File requests for administrative adjustment of Company items on
Company tax returns under [RC §6227(b) and applicable Regulations; and, to the extent
those requests are not allowed in full, file a petition for adjustment with the Tax Court,
the District Court of the United States for the district in which the Company’s principal
place of business is located, or the United States Court of Federal Claims, all as

contemplated under [RC §6228(a); and

{e) To take any other action on behalf of the Members or the Company
in connection with any administrative or judicial tax proceeding to the extent permitted
by law or regulations, including retaining tax advisers (at the expense of the Company) to

whom the Tax Matters Partner may delegate such rights and duties as deemed necessary

and appropriate.
ARTICLE 7

MEETINGS, YOTING, INDEMNITY

7.1 Members and Voting Rights. There will be only one class of membership

and no Member will have any rights or preferences in addition to or different from those
possessed by any other Meimber, except as specifically provided in Article IV. Members
will have the right and power to appoint, remove, and replace Managers and officers of
the Company and the right to Vote on all other matters with respect fo which this
Agréement or the Act requires or permits Member action. Each Member will Vote in
proportion to the Member's Percentage Interest as of the governing record date,
determined in accordance with Section 7.2. If a Member has assigned all or pait of the
Member's Economic Interest (o a person who has not been admiited as a Member, the
Assigning Member will Vote in proportion to the Percentage Interest that the Assigning

Member would have had if the assignment had not been made.

Without limiting the foregoing, all of the following acts will require the unanimous Vote
of the Members:
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(a) The Transfer of a Membership Intercst and the admission of the -

Assignee as a Member of the Company;

{b) Any amendntent of the articles of organization or this Agreement;

and

(c) A compromise of the obligation of a Member to make a Capital

Contribution under Article 11

7.2  Record Dates. The record date for delermining the Members entitled to
receive Notice of any meeting, to Vote, to receive any distribution, or to exercise any
right in respect of any other lawful action, will be the date set by the Manager or by a
Majority of Members; provided that the record date will not be more than 60, or less than
10 calendar days before the date of the meeting and not more than 60 calendar days
before any other action. In the absence of any action setting a record date, the record date

will be determined in aceordance with Corp C §17104(k).

7.3 Membership Certificates. The Company may, but is not required to, issue

certificates evidencing Membership Interests (Membership Interest Certificates) to
Members of the Company, Once Membership Interest Certificates have been issued, they
will continue to be issued as necessary to reflect current Membership Interests hcld.by
Members. Membership Interest Certificates will be in a form approved by the Manager,
will be manually signed by the Manager, and will bear conspicuous legends evidencing
the restrictions on Transfer and the purchase rights of the Company and Members set
forth in Article VIIL. All issuances, reissuances, exchanges, and other transactions in
Membership Interests involving Members will be recorded in a permanent ledger as part

of the books and records of the Company.

7.4  Meelings: Call. Notice, and Quorum. Meetings of the Members may be

called at any time by the Manager, or by Members representing more than 10 percent of
the Interests of the Members, for the purpose of addressing any matters on which the
Members may Vote. Mectings may be held.at the principal executive office of the
Company or at any other location designated by the Manager. Following the call of a
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meeting, the Manager will give Notice of the meeting not less than 10, nor more than 60
calendar days before the meeting date to all Members entitled to Vote at the meeting. The
Notice will state the place, date, and hour of the meeting, the means of electronic
transmission by and to the Company or electronic video screen communication, if any,
and the general nature of business to be transacted. No other business may be transacted
at the meeting. A quorum at any meeting of Members will consist of a Majority of
Members, represented in person or by Proxy. The Members present at a duly called or
held meeting at which a quorum is present may continue to transact business until
adjournment, notwithstanding the withdrawal of a sufficient number of Members to leave
less than a quorum, if the action taken, other than adjournment, is approved by the

requisite Percentage of Members as specified in this Agreement or the Act.

7.5  Adjournment of Meetings. A meeting of Members at which a quorum is

present may be adjourned to another time or place and any business that might have been

transacted at the original meeting may be transacted at the adjourned meeting.

7.6  Waiver of Notice. The transactions of any meeting of Members, however

called and noticed, and wherever held, will be as valid as though consummated at a
meeting duly held after regular call and notice, if (a) a quorum is present at that meeting,
either in person or by Proxy, and (b) either before or after the meeting, each of the
persons entitled to Vote, not present in person or by Proxy, signs either a written waiver
of notice, a consent to the holding of the meéting, or an approval of the minutes of the
meeting. Attendance of a Member at a meeting will constitute waiver of notice, unless
that Member objects, at the beginning of the mecting, to the transaction of any business
on the ground that the meeting was not lawfully called or convened. Attendance at a
meeting is not a waiver of any right to object to the consideration of matters required to
be described in the notice of the meeting and not so inctuded, if the objection is expressly

made at the meeting.

7.7  Proxies. At all meetings of Members, a Member may Vote in person or by
Proxy. The Proxy will be filed with the Manager before or at the time of the meeting, and

may be filed by facsimile transmission to the Manager at the principal executive office of
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the Company or any other address given by the Manager to the Members for those

purposcs.

7.8 Participation in Meetings by Electronic Means. A meeting of the Members

may be conducted, in whole or in part, by electronic transmission by and to the Company
or by electronic video screen communication if (1) the Company implements reasonable
measures to provide Members (in person or by Proxy) a reasonable opportunity to
participate in the meeting and (o vole on matters submitted to the Members, including an
opportunity to read or hear the proceedings of the meeting substantially concurrently with
those proceedings, and if (2) any Member Votes or takes other action at the meeting by
means of electronic transmission to the Company or electronic video screen

comimunication, a record of that vote or action is maintained by the Company.

7.9 Action by Members Without A Meeting. Any action that may be taken at

any meeting of the Members may be taken without a meeting if a consent in writing,
setting forth the action so taken, is signed by Members having not less than the minimum
number of Votes that would be necessary to authorize or take that action at a meeting at
which all Members entitled to Vote were present and voted. If the Members are requested
to consent to a matter without a meeting, each Member will be given notice of the matter
to be voted on in the manner described in Section 7.4. Any action taken without a
meeting will be effective when the required minimum number of Votes have been
received. Prompt Notice of the action taken will be given to all Members who have not

consented to the action.

- 7.10 No Agency: Indemnification. No Member acting solely in the capacity of

a Member is an agent of the Company, nor can any Member acting solely in the capacity
of a Member bind the Company or execute any instrument on behalf of the Company.
Accordingly, each Member will indemnify, defend, and hold harmless each other
Member and the Company from and against any and all loss, cost, expense, liability, or
damage arising from or out of any claim based on any action by the Member in

contravention of the first senience of this Section 7.10.

ARTICLE 8
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TRANSFERS OF MEMBERSHIP INTERESTS

8.1  No Right to Withdraw. A Member may not withdraw from the Company

without the written consents of a majority ol the Members, which vote shalt include that
of the Member desiring to withdraw. Withdrawal will not relecase a Member from any
obligations and liabilities under this Agreement acerued or incurred before the effective
date of withdrawal. A withdrawing Member will have only the rights of a holder of an
Economic Interest in the Company in respect of the Member’s Membership Interest in
the Company. Unless all remaining Members consent to the withdrawali, the withdrawing
Member will not be entitled to a distribution of its Economic Interest until the dissolution
and liquidation of the Company. For purposes of this Section 8.1, the term “Economic
Interest” will not mean or include any right to share in the income, gains, losses,
deductions, credits, or similar items of the Company attributable to any period following
withdrawal, or any right to information conceming the business and affairs of the

Company, except as provided in Corporations Code §17106.

8.2  Restrictions on Transfer. Except as expressly provided in this Agreement,

a Member will not Transfer any part of the Member’'s Membership Interest in the
Company, whether now owned or later acquired, unless (a} the other Members
unanimously approve the transferee’s adimission to the Company as a Member on that
Transfer and (b) the Membership Interest to be Transferred, when added to the totai of all
other rMcmbership Interests Transferred in the preceding 12 months, will not cause the
termination of the Company under the Code. No Member may Encumber or permit or
suffer any Encumbrance of all or any part of the Member’s Membership Interest in the
Company unless the Encumbrance has been approved in writing by the Manager.
Approval may be granted or withheld in the Manager’s sole discretion. Any Transfer or
Encumbrance of a Membership Interest without that approval will be void.
Notwithstanding any other provision of this Agreement to the contrary, a Member who is
a natural person may Transfer alf or any portion of his or her Membership Interest to any
revocable trust created for the benefit of the Member, or any combination between or
among the Member, the Member’s spouse, and the Member’s issue; provided that the

Member retains a beneficial interest in the trust and all of the Voting Interest included in

33



the Membership Interest. A Transfer of a Member’s beneficial interest in the trust, or

failure to retain the Voting Interest, will be deemed a Transfer of' a Membership Interest,

8.3 Right of First Refusal. [fa Member wishes Lo Transfer any or all of the

Member's Membership [nterest in the Company under a Bona Fide Offer (as defined
below), the Member will give Notice to all other Members at least 30 days in advance of
the proposed sale or Transfer, indicating the terms of the Bona Fide Offer and the identity
of the offeror. The Company and the other Members wilt have the option to purchase the
Membership [nterest proposed to be transferred at the price and on the terms provided in
this Agreement. If the price for the Membership Interest is other than cash, the fair value
in dollars of the price will be as established in good faith by the Company. For purposes
of this Agreement, “Bona Fide Offer” means an offer in writing setting forth all relevant
tenms and conditions of purchase from an offeror who is ready, willing, and able to
consurmnmate the purchase and who is not an Affiliate of the selling Mcmber. For 30 days
after the Notice is given, the Company will have the right to purchase the Membership
Interest offered, on the terms stated in the Notice, for the lesser of (a) the price stated in
the Notice (or the price plus the dollar value of noncash consideration, as the case may

be) and (b) the price determined under the appraisal procedures set forth in Section 8.8.

If the Company does not exercise the right to purchase all of the Membership
Interest, then, with respect to the portion of the Membership Interest that the Company
does not elect to purchase, that right wiil be given to the other Members for an additional
30-day period, beginning on the day that the Company’s right to purchase expires. Each
of the other Members will have the right to purchase, on the same terms, a part of the
intcrest of the offering Member in the proportion that the Member’s Percentage [nterest
bears to the total Percentage Interests of all of the Members who choose to participate in
the purchase; provided, however, that the Company and the participating Members may
not, in the aggregate, purchase less than the entire interest to be sold by the offering

Member.

If the Company and the other Members do not exercise their rights to purchase all

of the Membership [nterest, the offering Member may, within 90 days from the date the
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Notice is given and on the terms and conditions stated in the Notice, sell or exchange that
Membership Intcrest to the offeror named in the Notice. Unless the requirements of
Section 8.2 are met, the offeror under this Section 8.3 will become an Assignee, and will
be entitled to receive only the share of Profits or other compensation and the return of

Capital Contribution to which the assigning Member would have been entitled.

8.4  Triggering Events. On the happening of any of the following events
(Triggering Events), the Company and the other Members will have the option to
purchase the Membership Interest of a Member (Seilling Member) at the price and on the

terms provided in Section 8.8 of this Agreement:

(a) The death, incapacity, bankruplcy, or withdrawal of a Member, or
the winding up and dissolution of a corporate Member, or the merger or other corporate

reorganization of a corporate Member as a result of which the corporate Member does not

survive as an entity.

(b) The failure of a Member to make the Member's Capital

Contribution under the provisions of Article I of this Agreement.

(c) The occurrence of any other event that is, or that would cause, a

Transfer in contravention of this Agreement.

Each Member agrees to promptly give Notice of a Triggering Event to all other

Members.

8.5  Marital Dissolution Or Death Of A Spouse. Notwithstanding any other

provisions of this Agreement:

(a) Right To Purchase Membership Interest: i, in connection with the

divorce or dissolution of the marriage of a Member, any court issues a decree or order
that transfers, confirms, or awards a Membership Interest, or any portion of if, to that
Member's spouse (an “Award™), then, notwithstanding that the transfer would constitute
an unpermitted Transfer under this Agreement, that Member will have the right to

purchase from his or her former spouse the Membership Interest, or portion of it, that was
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so transferred, and the former spouse will sefl the Membership Interest or portion of it to
that Member at the price set forth below in Section 8.8 of this Agreement. If the Member
has failed to consummate the purchase within 180 days after the court Award (the
Expiration Date), the Company and the other Members will have the option to purchase
from the former spouse the Membership Interest or portion of it under Section 8.6 of this
Agreement; provided that the option period will commence on the later of (1) the day

following the Expiration Date, or (2) the date of actual notice of the Award.

(b) If, by reason of the death of a spouse of a Member, any portion of
a Membership Interest is transferred to a Transferee other than (1) that Member or (2) a
trust created for the benefit of that Member (or for the benefit of that Member and any
combination between or among the Member and the Member’s issue) in which the
Member is the sole Trustee and the Member, as Trustee or individually possesses all of
the Voting Interest included in that Membership Interest, then the Member will have the
right to purchase the Membership Interest or portion of it from the estate or other
successor of his or her deceased spouse or Transferee of the deceased spouse, and the
estate, successor, or Transferee will sell the Membership Interest or portion of it at the
price set forth in Section 8.8 of this Agreement. If the Member has failed to consummate
the purchase within 180 days after the date of death (the Expiration Date), the Company
and the other Members will have the option to purchase from the estate or other successor
of the deceased spouse the Membership Interest or portion of it under Section 8.6 of this
Agreement; provided that the option period will commence on the later of (1} the day

following the Expiration Date, or (2) the date of actual notice of the death.

8.6  Option Periods. On the receipt of Notice by the Manager and the other
Members as contemplated by Sections 8. 1, 8.3, and 8.5, and on receipt of actual notice of
any Triggering Event as determined in good faith by the Manager (the date of the receipt
is hereinafter referred to as the “Option Date”), the Manager will promptly cause a Notice
of the occurrence of a Triggering Event to be sent to all Members, and the Company will
have the option, for a period ending 30 calendar days following the determination of the

purchase price as provided in Section 8.8, to purchase the Membership Interest in the
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Company to which the aption relates, at the price und on the lerms sct forth in Section 8.8
of this Agreement, and all of the Members, pro rata in accordance with their prior
Membership Interests in the Company, will then have the option, for a period of 30 days
thereafier, to purchase the Membership Interest in the Company not purchased by the
Company, on the same terms and conditions as apply to the Company. If all other
Mcmbers do not elect to purchase the entire remaining Membership Inlerest in the
Company, then the Members electing to purchase will have the right, pro rata in
accordance with their prior Membership Interests in the Company, to purchase the
additional Membership Interest in the Company available for purchase. The transferee of
the Membership Interest in the Campany that is not purchased will hold the Membership

Interest in the Company subject to all of the provisions of this Agreement.

8.7 Nonparticipation _of [nterested Member. Neither the Member whose

interest is subject to purchase under this Article, nor that Member’s Affiliate, will
participate in any Vote or discussion of any matter pertaining to the disposition of the

Member’s Membership [nterest in the Company under this Agreement.

8.8 Option Purchase Price. The purchase price of the Membership Interest that

is the subject of an option under Section 8.6. will be the “Fair Option Price” of the
interest as determined under this Section 8.8. “Fair Option Price” means the cash price
that a willing buyer would pay to a willing seller when neither is acting under compulsion
and when both have reasonable knowledge of the relevant facts on the Option Date. Each
of the selling and purchasing parties will use his, her, or its best efforts to mutually agree
on the Fair Option Price. If the parties are unable to so agree within 30 days of the Option
Date, the selling party will appoint, within 40 days of the Option Date, one appraiser, and
the purchasing party will appoint within 40 days of the Option Date, one appraiser. The
two appraisers will withitt a period of 5 additional days, agree on and appoint an
additional appraiser. The three appraisers will, within 60 days after the appointment of
the third appraiser, determine the Fair Option Price of the Membership Interest in writing

and submit their report to all the parties.
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The Fair Option Price will be determined by disregarding the appraiser’s
valuation that diverges the most from each of the other two appraisers’ vatuations, and
the arithmetic mean of the remaining two appraisers’ valuations will be the Fair Option
Price. Each purchasing party will pay for the services of the appraiser selected by it, plus
one-half of the fee charged by the third appraiser, and one-half of all other costs relating
to the determination of Fair Option Price. The Fair Option Price as so determined will be

payabte in cash.

8.9  Substituted Member. Except as cxpressly permitted under Section 8.2, a

prospective transferee (other than an existing Member) of a Membership Interest may be
admitted as a Member with respect to the Membership Interest (Substituted Member)
only (a) on the unanimous Vote of the other Members in favor of the prospective
transferee’s admission as a Member, and (b) on the prospective transferee’s executing a
counterpart of this Agreement as a party to it. Any prospective transferee of a
Membership Interest will be deemed an Assignee, and, therefore, the owner of only an
Economic Interest until the prospective transferee has been admitted as a Substituted
Member. Except as otherwise permitted in the Act, any such Assignee will be entitled
only to receive allocations and distributions under this Agreement with respect to the
Mernbership Interest and will have no right to Vote or exercise any rights of a Member
until the Assignee has bcen admitted as a Substituted Member. Until the Assignee
becoines a Substituted Member, the Assigning Member will continue to be a Member and
have the power to exercise any rights and powers of a Member under this Agreement,
including the right to Vote in proportion to the Percentage Interest that the Assigning

Member would have had if the assignment had not been made.

8.10  Duties of Substituted Member. Any person admitted to the Company as a

Substituted Member will be subject to all the provisions of this Agreement that apply to
the Member from whom the Membership Interest was assigned, except that the assigning
Member will not be released from liabilities as a Member solely as a.resuit of the
assignment, both with respect to obligations to the Company and to third parties incurred

before the assignment.
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8.11  Sccurities Laws. The initial sale of Membership Interests in the Company
to the Initial Members has not been gualified or registered under the securities laws of
any stale, including California, or registered under the Securities Act of 1933, in reliance
on exemptions from the registration provisions of those laws, Notwithstanding any other
provision of this Agreement, Membership Interests may not be Transferred unless
registered or qualified under applicable state and federal securitics laws unless, in the
opinion of legal counse! satisfactory to the Company, qualification or registration is not
required. A Member who desires to transfer a Membership Interest will be responsible for

all legal fees incurted in connection with that opinion.
ARTICLE 9

DISSOLUTION AND WINDING UP

9.1 Dissolution. The Company will be dissclved on the first to occur of the

following events:

(a) The written agreement of a Majority of Members to dissolve the

Company.

(by  The sale or other disposition of substantially all of the Company’s
assets,

(c) Entry of a decree of judicial dissolution under Corporations Code
§17351.

9.2  Winding Up. On the dissolution of the Company, the Company will
engage in no further business other than that necessary to wind up the business and
affairs of the Company. The Manager or, if there is no Manager, the Members, will wind
up the atfairs of the Company. The Manager or Members winding up the affairs of the
Company will give Notice of the commencement of winding up by mail to all known
creditors and claimants against the Company whose addresses appear in the records of

the Company. After paying or adequatety providing for the payment of all known debts
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of the Company (except debts owing to Members), the remaining assets of the Company

will be distributed or applied in the following order:
(a) To pay the expenses of liquidation;

(b) To the establishment of reasonable reserves for contingent
liabilities or obligations of the Company. On the determination that reserves are no longer

necessary, they will be distributed as provided in this Section 9.2;

(c) To repay outstanding loans to Members. If there are insufficient
funds to pay those loans in full, each Member will be repaid in the ratio that the
Member's loan, together with accrued and unpaid interest, bears to the total of all loans
from Members, including all acerued and unpaid interest. Repayment will first be
credited-to unpaid principal and the remainder will be eredited to accrued and unpaid

interest; and

(d)  Among the Members with Positive Capital Account Balances as

provided in Article IV, Section 4.16.

9.3  Deficits. Each Member will look solely to the assets of the Company for
the return of the Member’s investment, and if Company property remaining after the
payment or discharge of the Company’s debts and liabilities is insufficient to return the
investtnent of each Member, the Member will have no recourse against any other
Members for indemnification, contribution, or reimbursement, except as specifically

provided in this Agreement.

ARTICLE 10

CONFIDENTIALITY

10.1  Confidentiality. Each Member covenants with the Company and each

other Member that on the Transfer of the Member’'s Membership Interest, whether
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voluntary, involuntary, by operation of law, or by reason of any provision of this
Agreement, the Member will not, directly or indirectly, through an Affiliate or otherwise,

use ot disclose in any manner any Confidential Information.

10.2  “Conftdential Information™ means all trade secrets, “know-how,”
customer lists, pricing policies, operational methods, programs, and other business
information of the Company created, developed, produced, or otherwise arising before

the date of the Transfer,

10.3  Each Member stipulates that a breach of the provisions of this Acticle [X
will result in irreparable damage and injury to the Company for which no money
damages could adequately compensale it. If the Member breaches the provisions of this
Agreement, in addition to all other remedies to which the Company may be entitled, and
notwithstanding the provisions of Article X, Section 10.2, the Company will be entitled
to an injunction to enforce the provisions of this Agreement, to be issued by any court of
competent jurisdiction, to enjoin and restrain the Member and each and every Person
concerned or acting in concert with the Member from the continuance of that breach,
Each Member expressly waives any claim or defense that an adequate remedy at law

might exist for any such breach.

104 If any provision in this Article X is deemed to exceed the time or
geographic limits or any other limitation imposed by applicable law in any jurisdiction,
that provision will be deemed veformed in that jurisdiction to the maximum extent

permitted by applicable law.

ARTICLE 11
INDEMNIFICATION AND ARBITRATION

{11 Indemnification. The Company will have the power to indemnify any
Person who was or is a party, or who s threatened to be made a party, to any Proceeding
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by reason of the fact that the Person was or is a Member, Manager, officer, employee, or
other agent of the Company, or was or is serving at the request of the Company as a
director, officer, employee, or other Agent of another limited liability company,
corporation, partnership, joint venture, trust, or other enterprise, against expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred by that
Person in connection with the proceeding, if that Person acted in good faith and in a
manner that the Person reasonably believed to be in the best interests of the Company,
and, in the case of a criminal proceeding, the Person had no reasonable cause to believe
that the Person’s conduct was unlawful. The termination of any proceeding by judgiment,
order, settlement, conviction, or on a plea of nolo contendere or its equivalent, will not, of
itself, create a presumption that the Person did not act in good faith and in a manner that
the Person reasonably believed to be in the best interests of the Company, or that the

Person had reasonable cause to believe that the Person’s conduct was unlawful,

To the extent that an agent of the Company has been successful on the merits in
defense of any Proceeding, or in defense of any claim, issue, or matter in any Proceeding,
the agent will be indemnified against expenses actually and reasonably incurred in
connection with the Proceeding. In all other cases, indemnification will be provided by

the Company only if authorized in the specific case by a Majority of Members.

“Agent,” as used in this Section 10.1, will include a trustee or other fiduciary of a

plan, trust, or other entity or arrangement described in Corp C §207(f).

“Proceeding,” as used in this Section 10.1, means any threatened, pending, or

completed action or proceeding, whether civil, criminal, administrative, or investigative.

Expenses of each Person indemnified under this Agreement actually and
reasonably incurred in connection with the defense or settlement of a proceeding may be
paid by the Company in advance of the final disposition of the proceeding; as authorized
by the Managers who are not seeking indemnification or, if there are none, by a Majority
of the Members, on receipt of an undertaking by that Person to repay that amount unless

it will ultimately be determined that the Person is entitled to be indemnified by the
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Company. “Expenses,” as used in this Seetion 10.1, includes, without limitation, atlorne
I H H ] }’

fees and expenses of establishing a right to indemnification, if any, under this Section

11.2  Arbitration. Any action to enforce or interpret this Agreement, or Lo
resolve disputes over this Agreement between the Company and a Member, or between
or among the Members, will be settled by arbitration in accordance with the rules of the
American Arbitration Association. Arbitration will be the exclusive dispute resolution
process in the state of California,. but arbitration will be a nonexclusive process
elsewhere. Any party may commence arbitration by sending a written demand for
arbitration to the other parties. The demand will set forth the nature of the matter to be
resofved by arbitration. The Manager(s) will select the place of arbitration. The
substantive law of the state of California will be appliect by the arbitrator to the resolution
of the dispute. The parties will share equally all initial costs of arbitration. The prevailing
party will be entitled to reimbursement of attorney fees, costs, and expenses incurred in
connection with the arbitration. All decisions of the arbitrator will be final, binding, and
conclusive on all parties. Judgment may be entered on any such decision in accordance
with applicable law in any court having jurisdiction of it. The arbitrator (if permitted
under applicable law) or the court may issue a writ of execution to enforce the arbitrator’s

decision.
ARTICLE 12

ATTORNEY-IN-FACT AND AGENT

12.1 Power of Attorney. Each Member, by execution of this Agreement,

irrevocably constitutes and appoints each Manager and any of them acting alone as the
Member’s true and lawful attorney-in-fact and agent, with full power and authority in the
Member’s name, place, and stead to execute, acknowledge, and deliver, and to file or
record in any appropriate public office: (a) any certificate or other instrument that may be
necessary, desirable, or appropriate to qualify the Company as a limited [iability company
or to transact business as one in any jurisdiction in which the Company conducts
business; (b) any certificate or amendment to the Company’s articles of organization br to

any certificate or other instrument that may be necessary, desirable, or appropriate to
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reflect an amendment approved by the Members in accordance with the provisions of this
Agreement; (¢) any certificates or instruments that may be necessary, desirable, or
appropriate to reflect the dissolution and winding up of the Company; and (d) any
certificates necessary to comply with the provisions of this Agreement. This power of
attorney will be deemed to be coupled with an interest and will survive the Transfer of
the Member's Economic Interest. Notwithstanding the cxistence of this power of
attorney, each Member agrees to join in the execution, acknowledgment, and delivery of
the instruments referred to above if requested to do so by a Manager. This power of
attorney is a limited power of attorney and does not anthorize any Manager to act on

behalf of a Member except as described in this Article X1.
ARTICLE 13

GENERAL PROVISIONS

13.1 Entire Agreement; Amendment. This Agreement constitutes the whole and

entire agreement of the parties with respect to its subject matter, and it will not be
modified or amended in any respect except by a written instrument executed by all the
parties. This Agreement replaces and supersedes all prior written and oral agreements by

and among the Members and Managers or any of them.

13.2  Counterpart Executions. This Agreement may be executed in one or more
counterparts, each of which will be deemed an original, but all of which together will

constitute one and the same instrument,

13.3  Governing Law; Severability. This Agreement will be construed and

enforced in accordance with the laws of the state of California. If any provision of this
Agreement is determined by any court of competent jurisdiction or arbitrator to be
invalid, illegal, or unenforceable to any extent, that provision will, if possible, be
construed as though more narrowly drawn, if a narrowet construction would avoid that
tnvalidity, illege{lity, or unenforceability or, if that is not possible, the provision will, to
the extent of that invalidity, illegality, or unenforceability, be severed, and the remaining

provisions of this Agreement will remain in effect,
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13.4  Benefit. This Agreement will be binding on and inure {o the benefit of the

parties and their heirs, personal representatives, and permitted successors and assigns.

13.5 Number and Gender. Whenever used in this Agreement, the singular will

include the plural and the pliral will include the singular, and the neuter gender. will
include the male and female as well as a trust, firm, company, or corporation, all as the

context and meaning of this Agreement may require.

13.6  Further Assurances. The partics to this Agreement will promptly execute

and deliver any and all additional documents, instruments, notices, and other assurances,
and will do any and all other acts and things reasonably necessary in connection with the
performance of their respective obligations under this Agreement and to carry out the

intent of the parties.

13.7 Members’ Other Business. Except as provided in this Agreement, no

provision of this Agreement will be construed to limit in any manner the Members in the

carrying on of their own respective businesses or activities.

13.8  Agent, Except as provided in this Agreement, no provision of this
Agreement will be construed to constitute a Member, in the Member’s capacity as such,

the agent of any other Member.

13.9  Authority to Contract. Each Member represents and warrants to the other

Members that the Member has the capacity and authority to enter into this Agreement.

13.10 Titles and Headings. The article, section, and subsection titles and

headings in this Agreement are inserted as matters of convenience and for ease of
reference only and will be disregarded for all other purposes, meluding the construction

or enforcement of this Agreement or any of its provisions.

13.11 Amendment. This Agreement may be altered, amended, or repealed only

by a writing signed by ail of the Members,

13.12 Time Of The Essence. Time is of the essence for every provision of this

Agreement that specifies a time for performance.
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13,13 N Third Panty Beneficiary Intended. This Agreement is made solely for

the benefit of the parties 1o this Agreement and their respective permitted suceessors and
assigns, and no other person or entity will have or acquire any right by virtue of this
Agreement.

13.14  Executign. In wilness whereof, the partfes have exceuted or caused o be
executed this Agreement on the day and year first above written,

SIGNED AND AGREED this 2 lay of September, 2010.

Member / Manager ~ Member
Robert Hanasab Kamran Benjamm
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LLE-1 | Fila #

State of California

Secretary of State
ENDORSED - FILED

in the office of the Secralary o
§ f
of the Stale of CaHfor{lla Stalo

Limited Liabillty Company
Atticles of Organization SEP 0.2 2010

A $70.00 filing feo must accompan‘y Ihis form.
tmportant - Read instructions before cemnplsting this form. This Space For Fling Usa Only

Enfity Name (End the name wilh the words “Limltad Lioblily Campang,” or the abbraviaticas “LLC" ar “LLL.C." Tha words “Limited” and “Gempiny™ may
s abbraviatad to *Lid." and “Co.,” respeclively.)

1, NAME OF LIMITED LIABILITY COMPANY
National Loan Solutlons, LG

Purpose (The lellowing alsterent Is required by slalute and should not e otlered.)

2. THE PURPOSE OF THE LIMITES LIABILITY COMPANY IS TO ENGAGE IN ANY LAWFUL ACT OR ACTIVITY FOR WHICH A LIMITED LIABILITY
COMPANY MAY BE ORGANIZED UNDER THE BEVERLY-KILLEA LIMITED LIABILITY CDMPANY AQT.

Inltial Agent for Service of Process (if the agent la &0 [ndividual, the agent must restde in Catifomia and bot ttema 3 2nd 4 must be completed. If
the aganl Is & carparation, e agen| musl have en file with the Caiifomia Secreary of Stole o earlifieale pursuent 1 California Corporallons Code section

1505 ond [tsm 3 must be complated {legve (tom 4 hlank).

-

1 NAME OF INITIAL AGENT FOR SERVICE DF PROCESS
Robert Hanasab

STATE ZIP CODE
90014

4 IF AN [NDIVIDUAL, ADDRESS OF INITIAL AGENT FOR SERVICE OF PROCESS iN CALIFCANIA  CITY

06 S. Olive Street, Ste. 600 ' Los Angeles CA

Management (Check only ene)
§ THE LIMITEG LIABILITY COMPANY WILL B MANAGED BY:

[:] ONE MANAGER

[ZI MORE THAN.ONE MANAGER

m ALL LTMITE O LIABILITY COMPANY MEMBER (8)

AddHlonal Information
5 ADDITIONAL INFORMATION SET FORTH QN THE ATTAGHED $AGES, iF ANY, IS INCDRPDRATED HEREIN BY THIS REFERENCE AND MADE A PART
QF THiS CERTIFICATE,

Execulion

7 1 DECLARE | AM THE PERSON WHC EXCCUTEQ THIS INGTRUMENT, WHICH GWV/[% DEED

September 1, 201 0
DRTE

SIGNATURE OF URGANIZER

fobert Hanasah
TYPE OR PRINT NAME OF ORGANIZER

LLC-1 (REV par2m 0} APPROVED BY SECRETARY OF 8YATH




Member

Robert Hanasab
606 S. Olive St., Ste. 600
Los Angeles, CA 90014

Babak Bobby Khorshidi
P.O. Box 16242
Beverty Hills, CA 90209

Kamran Benjamin
15231 Dorilee Lane
Encino, CA 91436

EXIIBIT B

Capital Contribution

$215,000.00

$215,000.00

$215,000.00

% _Interest

33.33%

33.33%

33.33%



