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AMENDED OPERATING AGREEMENT
OF
ULTRA HEALTH, LLC

THIS OPERATING AGREEMENT (this "Agreement") is made and entered
into, by and between the underéigned Members of the above named limited liability
company, as of the date of execution of this Agreement. |

RECITALS:

WHEREAS, the Members desire to engage in business; and

WHEREAS, the Members are desirous of having their investments receive the
state and -federa,l tax treatment traditionally associated with a general partnership while
having the benefits of the limited liability traditionally enjoyed by a shareholder in &
corporation; and

WHEREAS, the Members acknowledge that because of the nature of the
business of the Company, there should be a General Manager and possibly an Assistant
Manager to coordinate and carry-out the day to day éffairs of the Company; and

WHEREAS, on the advice of counsel each of the Members have concluded
that there respective investments in the Company will ‘afford each member sufficient
participation in the Company's business such that no Membership Interest shall be treéted

as "security" under the test set forth in Securities and Exchange Commission v. Howey, 328

U.S. 293 (1946) or its progeny; and
| WHEREAS, each Member understands that no Membership Interest will be

registered under the Securities Act of 1933, as amended, the Arizona Blue Sky Laws,
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Arizona Revised Statute Section 44-1871 et seq, or the Blue Sky Laws of any other state;

and

WHEREAS, the Members each have been given a full and complete access to
and have been furnished with all requested information regarding ﬂ;e financial condition of
each other; and

WHEREAs;_ each Member has conducted such investigation relating to its
own investment in the Company as it deems necessary and advisable;

'NOW ’fHEREEORE, it is hereby agreed as follows: |

ARTICLEI |

FORMATION, NAME, PURPOSES
DEFINITIONS

1.1 Formation. Pursuant to the Arizona Limited Liability Compax;y Act (the
"Act"), the parties have formed an Arizona limited -Iiability company (the "Company™)
effective upon the filing of the Articles of Organization of this Company with the Arizona
Corporation Commission. The parties shall immgdiately, and from time to time hereafter, as
may be required by law, execute amendments of the Articles of Or_ganiiation, and do all
filing, recordiﬁg and other acts as may be appropriate to comply with the operation of the
Company under the Act.

1.2 Intent. It is the intent of the Members that the Company shall always be
~ operated in a manner consistent Witﬁ its treatment as a "partnershib" for .féderal and state
income tax purposes. It also is the intent of the Members that the Company not be operated
or treated as a "partnersﬁip” for purposes of Section 303 of the federal Bankruptcy Court.

No Member shall take any action inconsistent with the express intent of the parties heteto.
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1.3 Name, The name of this Company shall be:
Ultra Health, LLC

14 Place of Buginess, The principal place of business of the Comparny shall be

16624 North 90™ Street, Suite 200, Scottsdale, Arizona 85260, or such other place as the

Manager shall determine in his or her sole discretion.

1.5  Purpose. This Company has been formed to engage in the health care
business and may engage in any activities that are directly related to the accomplishment of

such pur-pbse or for any other lawful purpose which does not violate the Act or this

Agreement.

1.6 Term. This Company shall commence upon the filing of its Articles of
Organization and shall continue until such time as it shall be terminated under the provisions

of Article IX hereof,

1.7 Members. Thename and address of eachof the Members of this Company

and;

Duke Rodriguez
16624 North 90™ Street, Suite 200
Scottsdale, AZ 85260

CA2 Capital, LLC

5725 North Scottsdale Road, Suite 190
Scottsdale, AZ 85250

1.8 Agent for Service of Process. The name and business address ofthe agent

for service of process for the Company is Duke Rodriguez, 16624 North 90t Street, Suite

200, Arizona 85260, or such other person as the Company or Manager shall appoint from

e, e
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1.9  Definitions. Whenever used in this Agreement, the following terms shall have

the following meanings:

(@)  "Act" shall mean the Arizona Limited Liability Company Act,

(b)  "Additional Member" shall mean any person who is admitted to the

Company as an Additional Member pursuant to Article VI of this Operating

Agreement,

() "Affiliate" means a Person who, with respect to any Member: (i)

d1rect1y or 1nd1reotly controls, is controlled by or is under common control with such
Member; (i) more than 50% of the outstanding voting securities is owned by the
Member; and (jii) the Member is an officer, director, partner ot member of such other '
Person.

(d) "Agreement" shall mean this written Operating Agreement, No other
document or oral agreement among the Members shall be treated as part of or
superseding this Agreement unless it is reduced to writing and it has been signed by

all of the Members.

(e)  “Assistant Manager” shall mean any person or entity that becomes an

assistant to the Manager of this Limited Liability Company, if any.
(0  "Bankruptey" means, with respect to a Member or the Company, the

happening of any of the following:

() the makmg of a general a531gnment for the benefit of
creditors;

(ii) the filing of a voluntary petition in bankruptcy or the
filing of a pleading in any court of record admitting in writing
an inability to pay debts as they become due;
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(iii) the entry of an order, judgment or decree by any

court of competent jurisdiction adjudicating the Company or a
Member to be bankrupt or insolvent;

(iv) the filing of a petition or answer seeking any
reorganization, arrangement, composition, readjustment,

liquidation, dissolution or similar reliefunder any statute, law or
regulation;

(v) the filing of an answer or other pleading admitting the
material allegations of, or consenting to, or defaulting in
answering a bankruptoy petition filed against the Company ora
Member in any bankruptey proceeding;

(vi) the filing of an application or other pleading or any-
action otherwise seeking, consenting to or acquiescing in the
appointment of a liquidating trustee, receiver or other liquidator

of all or any substantial part of the Company's or a Memiber's
properties;

(vii) the commencement of any proceeding seeking
reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar reliefunder any statute, law or

regulation which has not been quashed or-dismissed within 120
days or

(viii) the appomtment without consent of the Compa.ny or
such Member or acquiescence of a liquidating trustee, receiver
or other liquidator of all or any substantial part of the

Company's or a Member's properties without such appointment
being vacated or stayed within 90 days and, if stayed, without
such appointment being vacated within 90 days after the
expiration of any such stay,

(g)  "Capital Account" shall mean the account established and maintained
for each Membet in accordance with this Agreement and applicable Treasury

Regulations.

(h)  "Capital Contribution” shall mean any contribution to the capital ofthe
Company in cash, property or services by a Member whenever made. "Initial Cgpital

Contribution" shall mean the initial contributions to the capital of this Company made
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pursuant to Section 2.1 of this Agreement. "Additional Capital Contributions" shall

mean the contributions made pursuant to Section 2.3 of this Agreement,

(D  "Code" shall mean the Interhal Revenue Code of 1986, as amended
from time to time.

(4)  "Company" shall refer to Ulira Health, LLC.

(k)  "Depreciation" shall mean, for each Fiscal Year or other period, an
amount equal to the depreciation, amortization or other cost recovery deduction
allowable with respect to an asset for that ycér or other period under IRC § 704c.

@ 'TDistﬁbutable Cash" means all cash, revenues and funds received from
Company operations, less the sum of the following to the extent paid or set aside by

the Manager:

7 (i) all principal and interest payments on indebtedness of the
Company and all other sums paid to lenders;

(ii) all cash expenditures incurred incident to the normal
operation of the Company's business; and

(iif) such cash Reserves as the Manager deems reasonably
necessary to the proper operation of the Company's business.

(m) "Fiscal Year" means the Company's fiscal year; which shall be the -

calendar year,

(n)  "General Manager" shall mean any petson or entity that becomes a
general manager of this Limited Li'cibility Company, if any. The term “Manager”

shall, unless otherwise stated, mean the same thing as the term “General Manager.”
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"Assistant Manager" shall mean any person or entity selected by the General
Manager with the advice and consent of a Ma;j ority~In-Interest of the Members and
authorized to assist the General Manager in the performance of soime or all of the
General Manager's duties and acting under the direction and control of the General
Manager. The term Manager(s) as employed in this Agreement shall include the
General Manager, but shall not inclyde the Assistant Manager(s), if any, unless the
specific authorization of the General Manager(s) has been obtaineci.

(0)  "Gross Asset Value" shall mean with respectto any Company asset, the

asset's Adjusted Basis, except as follows:

(i) the initial Gross Asset Value of any asset contributed by a
Member to the Company shall be the gross fair market value of that
asset, as agreed to by the Members;

(if) the Gross Asset Value of all Company assets (including, but
not limited to all leases) shall be adjusted to equal their respective fair
market values, as determined by the Membets, as of the date upon
which any of the following occurs: (1) the acquisition of an additional
interest in the Company after the Effective Date by any new or existing
Member, in exchange for more than a de minimis Capital Contribution
or the distribution by the Company to a Member of more than a de
minimis amount of Company assets as consideration for an interest in
the Company, if the Manager determines that such adjustment is

necessary or approptiate to reflect the relative economic interest of the
Membets of the Company.

If the Gross Asset Value of an asset has been determined or adjusted hereby,
that Gross Asset Value shall thereafter be further adjusted by taking into account all

Depreciation, if any, taken with respect to that asset for purposes of computing Profits

and Losses.
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(p)  "Interest" shall mean the proportion that a Member's positive Capital

Account (if any) bears to the aggregate positive Capital Accounts .of al Members

whose Capital Accounts have positive balances,

(@  “Losses” shall mean, for each Fiscal Year, the losses and deductions of
the Company determined in accordance with accounting principles cons1stent1y
apphed from year to year under the method of accounting and as reported, separately
or inthe aggregate, as appropriate, on the Company's information tax return filed for

- federal income tax purposes, plus any expenditures described in Section 705(a)(2)(B)

of the Coae.

() “Majority” and “Majority-In-Interest” shall mean Members owning a

simple majority of the Percentage Interests.

(s)  “Manager” shall mean amy person or entity that becomes a Manager or
General Manager of this limited liability company.,

()  “Member” shall mean each of the parties who execute a'counterpart of
this Operating Agreement és a Mémber and each of the parfies who may hereafter
become Additional or Substituted Members. To the extent a Manager has purcﬁas,ed
Intetests in tﬁe Cémpany, he or she will have all the rights of a Member with respect
to such Interests, and the term "Member" as used herein shall includve'a Manager to
the extent he or she has purchased such Interest in the Company.

(w) "Members" shall mean all of ,the part‘i-es who execute a counterpart of
this Operatiﬁg Agreement as a Member and all of the patties who may hereafter

become Additional Members, collectively. Unless otherwise specifically provided in




this Operating Agreement, all acts, decisions and/or determinations of the Members
shall be made by a Majority-In-Interest of the voting Members.

(v} "Organization Expenses" shall mean those expenses incurred in

~connection with the formation of the Company,

(w)  "Percentage Interest" shall be the percentage interests in the profits and

losses of this Company set forth in this Operating Agreement.

(x)  "Person" shall mean any individual and any legal entity, and their

respective heirs, executors, administrators, {egal representatives, successors, and

assigns.

(y)  "Profits" shall mean, for :eaéh Fiscal Year, the income and gains of the
Company determined in accordance with accounting principles consistently applied
from year to year under the Company’s method of accounting and as reported,

-separately or in the aggregéte, as appropriate, on the Company's information tax
return filed for federal income tax purposes, plus any income described in Section

705(a)(1)(B) of the Code.

(z)  "Qualified Appraiser" means a person who: (i) is not an Affiliate ofany

Member; (if) is a member of the Appraisal Institute, or any successor organization;
(iii) has at least five years' experience appraising busine‘sses and propetties in the
Chandler metropolitan area similar to the Company's assets; and (iv) is duly ceftiﬁed
as areal estate appraiser by the State of Ariiona. If no such Qualified Appraiser can

be located, in the absence of an agreement of the Members, an appraiser shall be
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appointed by a Judge of the Maricopa County Superior Court., Said appointed

appraiser shall be deemed to be a Qualified Appraiser,

(ag) "Reserves" means, with respect to any fiscal period, funds set aside op

amounts allocated during such period to reserves which shall be maintained in
amounts deemed sufficient by the Manager for working capital and to pay taxes,

- insurance, debt service or other costs or expenses incident to the ownership or
‘operation-~0f fhe Company's business,

(bb)  “Third Party” shall mean: (1) any pefson or entity which is neither g
Member of the Company; (2) arelative by blood, adopﬁon ormarriage of a Member;
(3) an entity at least fifty percent (50%) of which is owned or controlled by a
Member; (4) a trust, family limited partnership or similar entity created or controlled

by a Member or by their spouée, child, ch-ildrgn or lineal decedents."

.(cc)A "Treasury Regulations" shall mean the Regulations issued by the

Treasury under the Code.

(dd) "Withdrawal Eveﬁt" shall mean those events and circumstances listed in
Act Section 29-73.3_; however, the traﬁsfe'r of an Interest to an existing Member or
Manager shall not be deemed to be a Withdrawal Event,
ARTICLE IT

CAPITALIZATION OF THE COMPANY

2.1 Initial Capital Contributions. Each Member has ¢ither made or shall

promptly make the required contributions of capital to the Company described in their

respective Subseription Agreements.
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2.2 Capital Accounts,

(a)  Debits and Credits. A separate Capital Account shall be maintained for

each Member in accordance with the applicable provisions of the Treasury

Regulations:

(1)  Each Member's Capital Account shall be credited with
such Membet's Capital Contributions, such Member's distributive share
of Profits allocated to such Member in accordance with the provisions

-of this Agreement, any items in the nature of income or gain that are
specially allocated pursuant to Section 4.3 hereof, and the amount of
any Company liabilities that are assumed by such Member or that are
secured by any Company property distributed to such Member.

(i)  Each Member's Capital Account shall be debited by the
amount of cash distributed to such Member in accordance with this
Agreement, the- gross asset value of any other Company property
distributed to such Member pursuant to any provision of this

- Agreement, such Member's distributive share of Losses allocated to
such Member in accordance with this Operating Agreement, any items
in the nature of expenses or losses that are specially allocated pursuant
to this Agreement, and the amount of any liabilities of such Member
that are assumed by this Comparty or that are secured by any property
contributed by such Member to the Company.

(iii) Intheeventany interest in this Company is transferred in
accordance with the terms of this Agreement, the transferee shall

.succeed to the Capital Account of the transferor to the extent it relates
to the transferred interest.

(iv) Inthe eventthe gross asset values of the Company assets
are adjusted pursuant to this Agreement, the Capital Accounts of all
Members shall be adjusted simultaneously to reflect the aggregate net
adjustment, as if this Company had recognized gain ot loss equal tothe
amount of such aggregate net adjustment and the resulting gain or loss

had been allocated among the Members in accordance with this
Agreement. : S

(b)  Interpretation and Changes, The foregoing provisions and the other

provisions of this Agreement relating to the maintenance of Capital Accounts are
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intendéd to comply with the Code and applicable Treasury Regulations and shall be
interpreted and applied in a manner consigtent therewith, Inthe event that a Member
shall determine, after consultation with Company counsel, that it is prudent to modify
the manner in which the Capital Accounts, or any debits or credits thereto are
allocated or computed, in order to comply with such applicable federal law, the
Member shall make such modification without the consent of any other Members
provided the Member determines in good faith that such modlﬁcatlon 13 not 11kely to
have a material adverse effect on the amounts properly dlstnbutable to any Member

upon the termination ofthis Company and that such : modification will not Imcrease the

liability of any Member to third parties.

2.3 Additional Capital Contributions and Assessments. Each Member hereby
covenants and agrees to make additional capital contributions, if any, in accordance with the
terms and conditions of this Operating Agreement, including, but not limited to Section 2.10

hereof,

24 Determination of Agprecate Capital. The aggregate capital to be contributed to

the Company shall be such amounts as shall from time to time be determined by the approval

of" the Members.

2.5  Reduction of Capital, The funding of the foregoing sums may, at the
optlon of the Members, be reduced by a sum borrowed by the Company, which such may be

secured by an instrument encumbering the property of the Company.
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2.6  Capital and Income Accounts. A capital and income account shall be

maintained for each Member.

2.7 UseofCapital, ~  The aggregate of all capital contributions to the Company

by the Members shall be available to'carry on the purposes of the Cornpan.y.

2.8 No Third Party Rights. The right of the Company or the Members to
require any additional contributions under the terms of this Operating Agreement shall not be
éonstmed as conferring any rights or benefits to or upon any party not a party to this
Operating Agreement, including, but not limited to, any tenant of any part of any Company
property, or the holder of' any obligations secﬁred by a mortgage, deed of trust, security
interest or othef encumbrance upon or affecting the Company ot any interest of a Member
therein or in Company property and/or assets or any part thereof or infcerest therein,

29  Capital Contributions in General. Except as otherwise expressly provided for

in this Operating Agreement, -(i)‘ no part of the capital contribution of any Member may be
withdrawn, except as otherwise approved in writing by all non-defaul;cing Members; (ii) no
Member shall be entitled to demand or to receive property other than cash in return for his or
her capital contributions to the Company; and (iii) capital contributions sha]l not' bear
interest.

2.10  Assessments. N dssessiiiéiit itify be made withioit the tinaxtiic uswilttén
conisétit -of AllVoting and nonvoting ‘Metabers: However, if each of the voting .and

nonvoting Members shall have agreed to be assessed, than and only then will the following

3
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If all of the Members determine that the gross receipts of the Company and the
reasonable reserves maintained for payment of Company expenses are not, or will not
(ineluding deficiencies for sums not paid by one or more of the Members as provided in this
Operating Agreement and within the reasonably foreseeable future) be sufficient to pay the
expenses and obhgatmns to the Company as they mature, or if any time the Company has
1nsufﬁ01ent funds on hand or undrawn lines of credit to pay known liabilities maturing within
the next thirty (30) days, the Members shall make a determination of the aggregate amount
needed by the Company to meet the amount of the shortfall (the “Assessment™). The
Members shall:

(2)  Make an.allocation thereof to each Member with each Member being
responsible for his or her pro rata share (based on his or her Percentage Interest) of
the amount of the Assessment; and

(b)  Givenotice to each of the Members as follows:

(i)  The aggregate amount of such Assessment and the
purpose for which the funds assessed shall be used;

(1)  Each Member's pro rata share of the Assessment;
'.(c') The effective date of the Assessment, which effective date shall not be
Jess than fifteen (15)not more than thirty (30) days subsequent to the giving of notice
- to the Members of the A‘ssessment; and
(d) A statement of the remedies of the Company and the Members ifa
Member Tails to pay the Assessment,
(¢) Each Member shall pay to the Company his or her pro rata share of the

Assessment (based upon his or her respective Percentage Interest in the Company) as
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set forth in this Article II on or before the effective date thereof Each Assessmeﬁt
shall be deemed aloan to the Company by the Members, bearing interest at the rate of
five percent (5%) ber-annum above the “prime rate” ag quoted by the commercia]
bank with the highest number of branches in Maricopa County, Arizona and adjusteql
from time to time, while such loan is outstanding, subject to applicable usury limits,
The Assessment shall not be deemed a contribution to the contributing Member's
capital account, but rather, 'it.s»hall Be deemed a Ioan. Should any Member fail to pay
his or her pro rate share of the Assessment on or before the effective thereof, such

Membef shall be deemed a defaulting Member (the "Defaulting Member") and the
| Manager (or ifthe Manageris also a defaulting Member, the Assistant Manager) shall
thereupon give written notice to the other Member(s) as follows:

(1) = The fact that the Defaulting Member failed to pay his or
her pro rata share of the Assessments;

(). The aggregate amount of the Defaulting Member's pro
rata share of the Assessments; and.

(iii)  The additional amount required to be paid by each of the
non-defaulting Members s0 as to satisfy the Defaulting Member's pro
rata share of the Assessments, such additional amount to be determined
pro rata in accordance with the remaining Member's, respective

sucoessive twenty (20) days' notice shall be given until the fyll
Assessment, as originally declared, has been paid in full.

(iv). A copy of the notice shall also be transmitted to all
defaulting Members,
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(f)  IfaDefaylting Member does not, within forty-five (45) days from the
date of default, pay to each of the other Members making the additional Assessment
the full amount so paid by such Memb ers, together with interest thereon at the rate set
forth in subparagraph B of'this paragraph 2. lO‘unt'il paid, then the Company, or inthe
alternative, the remaining Members, shall have the right and option to purchase the

: Def_gulting Member's interest in the Company,‘ together with his or her right to share
profits and losses therein, for the price and upon the terms and conditions dgtermined |
in accordance with the following Article 2.10D and in accordance with Article IX of
this Agreement. Such right and option shall be exercised by giving WriﬁGn notice vby
thé. Company to the Defaulting Member within thirty (30) days of the election to
purchase the Defaulting Member's interest in the Company. The option to purchase |
may be exercised at any time, provided the Defaulting Member is in default as set
forth herein and remains in default prior to the first payment being made.

(2  Determination of Fair Market Value, The terms and conditions of
Article IX of this Agreement notwithstanding, in the evént that one or more
remaining Members exercise their option to purchase the Defaulting Member's
interest in the Company, the purchase price to be paid for said interest shall be
determined as follows: The Members shall meet in anattempt to unanimously agree
upon the fair market value of the defaulting Membef‘s Interest. If, within s‘e&enty-
five (75) days of the Defaulting Member's failure to pay his or her share of any
assessment in a timely manner, the Members have not agreed on such value, then -the

Members shall within five (5) days appoint a Qualified Appraiser. If the Members
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cannot agree upon the appointment of a Qualiﬁed Appraiser, the Manager or any
Member may petition the Maricopa County Superior Court for the appointment of a
Qualified Appraiser. The Qualified Appraiser shall be instructed to determine the fair
market value of the assets of the Company, -on an "as is" basis, as .of the date of
default or on the date when he or she makes his or her determination, whichever value
is lower, after taking into .accoun'a all assets and liabilities of the Company and the
status of the defaulting Member's Capital Account. Written notice of such fair market
value shall be giv'en to the Members within 60 days following the date of the
| Qualified Appraiser's appointmant, The purchase price for the defaulting Member's
Interest shall be equal to eighty percent (80%) of his orher Percentage Tnterest of the
fair market value ofthe -Company, the Company being entitled to liquidated damages A
for the breach of this Agreement by the defaulting Member in the amount of twenty
percent (20%) of the fair market value of the defaulting Member's Percentage in the
Company Interest. The Members agree that the amount of damages resulting from
such abreach of this Agreement is difficult to determine at this time and the .amount
tobe paid is calculated as a reasonable estiarnation of the amount of damages likely to
be suffered under the circumstances existing at the time this Agreement is executed.
All fees and expenses of the Qualiﬁed Appraiser shall be paid out of the amounts the
defaulting Member is otherwise entitled to receive and as a result, the payment to the
defaulting Member shall further reduced by such amount. Payment to the defaulting

Member shall be made over a period of 36 months without interest in equal month

installments. The first installment shall be due, payable and paid within 30 dw
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the Qualified Appraiser has prepared his or her written report and caused it to be sent
to the Members. Subsequent paymen’ts shall be made on the same day of each
successive month.,

(h)  As collateral security for the payment of any sum advanced by a non-
defaulting Member for and on behalf of a Defaulting Member, the non-defaulting
Member shall have a lien or che;rge against the ﬁterest of the Defaulting Member in
the Company, including, a charge upon a]%l indebtedness owed by the Company to the
Defaulting Member which lien or charge shall be evidenced by an Assignment of
Company Interest respecting the Share of the Defaulting Member's Percentage
Interest in the Cofnpany, including such indebtedness, and shall be executed by the
Defaulting Member and delivered within three (3) days after the receipt of demand
updn a non-defaulting Member to do so. Ifthe defaulting Member refuses to éxecute
the Assignment of Company Interest, he or she hereby appoints the Manager(s) as his
or her attorney(s)-in-fact to execute such Assignment and to take all measureé
required to protect the Assignment of the Defaulting Member's Interest in the
Company. The Manager(s) shall prepare and transmit the notice of default, unless he ,
or she is a defaulting Member, in which event the Assistant Manager, orifhe of she i§ ‘
}also'ir.l default, any non-defaulting Member shall do so.

(1)  Any amount which ha‘ls been loaned to th;a Company pursuant to this
Atrticle shall be repaid in full by the Company to each Member before any amouﬁt
shall be paid 1;0 any Member on account of any other indebﬁedness of the Company to

them or any other amount, except as provided herein.

3 o
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() Subsequent to default by the Defaulting Member and until such time as
the Defaulting Member has repaid the other Member(s) in accordance with this
Article, the Deféulting Member shall have no right to receive any allocation or
distribution from the Company or to participate in any decisions or activities of the
Company. All rights to receive a return on capital contributions in accordance with
Atticle VIbelow shall, upon default, be accrued apd held for the Defaulting Member
or any Member who acquired his or her Percentage Interest.

(k)  Inlieu of the rights and remedies set forth hereinabove in Article 2.10,
inthe event that a Member fails to pay his or her share of any Assessment in 4 timely
manner, the Company shall have the right to commence litigation against theA
Defaulting Member in order to collect the delinquent Assessment and/or to collect
damagéé from the Defaulting Member reasonably resulting from his or her failure to
deliver the Assessment to the Company in a timely manner, regardless of whether
said damages were foreseeable. Ail costs of litigation including,‘but not limited to
reasonable attorney fees shall be payable by the Defaulting Memb er to the Company.

ARTICLE I1I

RIGHTS AND DUTIES OF MANAGER |
3.1 Management. Except as otherwise prof/ided in this Agreement or in any
Employment Agreement, the business and affairs of the Company shall be managed
exclusively by its designated Manager(s). The Manager(s) shall direct, manage and control
the business of the Company to the best ofhis or her ability and shall have full aﬁd complete

authority, power and discretion to make any and all decisions and to do any and al] things




which he or she deems to be reasonably required to accomplish the business and objectives
of the Company Except as otherwise provided in this Operating Agreement, no Member
other than the Manager(s) shall have the authority to act for or bind the Company.

The Assistant Manager, also known as the Assistant General Manager, shall have
those duties and responsibilities as set forth elsewhere in his or her Employment Agreement,
Except as prov1ded for in this Operating Agreement or in any Employment Agreement, the
General Manager shall be responsible for conducting the daily business affairs of the
Comnany and for making day-to-day operatlng decisions in carrying out the Company's

objectives and policies.

3.2 Number. Tenure and Qualifications, Duke Rodriguez shall initially be the sole
General Manager of the Company His initial salary shall be set forth in his Employment
Agreement, if any. In the event that Duke Rodriguez shall be unable or unwilling to serve
as Manager Alan Abrams shall serve as Manager. In the event that Duke Rodriguez and

Alan Abrams shall be unable or unwilling to serve as Manager, Christopher Carra shall serve

as Manager, Managers shall not receive a salary or any other benefits of his employment
without notice to and the unanimous written approval of the Members of the Company.
Initially, there shall be no Assistant Manager of the Company. The number of
Managers and Assistant Managers of the Comp any may be changed from time to time by the
affirmative vote of a Majority-In-Interest of the Members, but in no instance shall there be
less than one Manager, Except as provided in any written Employment Agreement, each
Manager and Assistant Manager, if any, shall hold office until the next annual meeting of

Members or until tlleir Successor or successors shall have been duly elected and qualified.
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Managers and Assistant Managers need not be residents of the State of Arizona or Members

of the Company,

3.3  Cettain Poweré of Manﬁger. Without limiting the generality of any other
portion of this Articlé III the Manager shall ‘have power and authority, on behalf of the
Company:; |

(a)  To acquire property from any pefso_n as the Manager may deterrﬂine.
The fact that a Member is directly ot indirectly affiliated or oonl;ected with any such
person shall not prohibit the manager from dealing with that person;

(b) To borrow mbney for the Company from banks, other lending
institutions, the Members, or affiliates of the Members upon such terms as they deem
appropﬁate, and in connection therewith, to hypothecate, encumber and grant security
interests in the assets of the Company to insure repayment of the borrowed sums. No
debt-or other obligation shall be contracted for or liability incurred by or on behalf of

'the Company except by the Manager.
(¢)  To purchase liability and other insurance to protect the Company’s

property and business;

(d)  To hold and own any Company real and/or personal property in the
name of the Company; _

(e) - Toinvest any Company funds temporarily (by way of example but not

limitation) in time deposits, short-term govetnmental obligations, commercial paper

or other investments;




(f)  Upon the affirmative vote of a Majority-m-lntereét of the Members to
sell or otherwise dispose of all or substantially all of the assets of the Company ags
part of a single transaction or plan so long as such disposition is not in violate of or
cause a default under any other agreement.

(8)  Toexecute on behalf of the Company all instruments and docﬁment»s

including, without limitation, checks, drafts, notes and other negotlable instruments,
‘mortgages or deeds of trust, security agreements, financing statements document
providing for the acquisition, mortgage of disposition of the Company’s property,
assignments, bills of sale, leases, partnership agreements, and any ether instruments
or docﬁments necessary, in the opinion of the Manager, to the business of the
Company;

(h)  Toemploy acceuntants, legal counsel, managing agents or other experts
to perform services for the Company and to compensate them from Corhpany funds;

@) | To act as "tax metters partner” pursuant to Section 6221 of the Code;

()  Todoand perform all other acts as may be necessary or appropriate to
the conduct of the Company's business.

(k)  To set up and maintain a cash reserve account in the name of the
Company in an amount not to exceed $100,000. OO without the written approval ofall
Members.

A(ll) To pay normal expenses of operating the Company.
Unless authorized to do so‘by this Agreement or by a Manager, no Member, agent or

employee of the Company shall have any power or authorlty to bind the Company in any




way, to pledge its credit or to render it liable for any purpose. However, a Manager may act

through a duly authorized attorney-in-fact.

34  Manager’s Duties. The Manager(s) and Assistant Managef(s), if any, shall be
required to adequately manage the Company’s business and they may have other interests or
engage in other activities, provided that such activities do n'ot. compete directly with
Company’s then-current activities, Neither the Company nor any Member who is not the
spouse of a Member of Manager shall have any right, by virtue of this Agreement, to share
or participaté in any other investménts or activities of the Manager(s) or Assistant
Manager(s), or to the income or proceeds derived therefrom. ’

3.5 Indemnity. The Manager(s) and Assistant ‘Manager(s), if any, shall be
indemnified by the Company to the fullest extent permitted by Arizona law. Without limiting
the generality and completeness of the foregoing, the Company, its receiver and/or trustee
shall, to the fullest extent permitted by law, indemnify, defend and hold harmless the
Manager(s) and Assistant Manager(s), to the extent of the Company's assets, for, from and
against any liability, damage, cost, expense, loss, claim or judgment incurred by the
Manager(s) and/or Assistant Manager(s) arising out of any claim based upon acts performed
or omitted to be performed by any and/or all of them in connection with the business ofthe
Company, including W1thout limitation, attorneys' fees and costs mourred in settlemient or
defense of such claims. Amounts incurred by Manager(s) and/or Assistant Manager(s) in
connection with any action or suit arising out of or in t;onnection with Company affairs shall
be reimbursed by the Company. Notwithstanding the foregoing, no Manager(s) énd/or

Assistant Manager shall be so indemnified, defended, held harmless or reimbursed for claims
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based upon acts or omissions in breach of this Agreement or in breach of their Employment
Agreements if any, or which constitute fraud, gross neghgence, willful misconduct, or
breach of fiduciary duty to the Company or to any other Member.

3.6  Assignment of Manager s Interest. The Manager(s) may transfer his, her or
thelr economiic interest in the Company without affecting his or her rights, duties, obhgatmns
and liabilities.as a Manager. The rights of the Meanager(s) in this Agreement are specific to
the individual or company named as the Manager(s) and shall accrue to any assignee or
transferee of any Manager(s).

3.7 Resignation. Any Manager or Assistant Manager, ifany, of the Company may .
resign from their position with the Company at any time by giving written notice to the
Members of the Company. The resignation of any Manager or Assistant Manager shall take
effect upon receipt of notice thereof or at such later time as shall be specified in such notice;
and, unless otherwise specified therein, the acceptance of such resignation shall not Ee
necessary to make it effective. Such resignation shall not affect such Manager's and/or
Assistant Manager's rights and liabilities as a Member of the Company.

3 ..8 Removal. Except as provided in his or her Employment Agreement, any
Manager or Assistant Manager may be removed at any time, with or without cause, by
the affirmative vote of a Maj ority-In-Interest of the Members. Except as provided in his
- or her Employment Agreement, if any, an Assistant Manager may be removed at any

time, with or without cause, by a Manager or by the affirmative vote of a Majority-In-
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3.9  Vacancies. Any vacancy occurring for any réason in the office ofthe Manager
or Assistant Maﬁager of the Company may be filled by the affirmative vote of a Majority-In-
Interest of Members. A Manager or Assistant Manager elelcted to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office and shall hold office until
the expiration of such term and until his or her successor shall be elected and shall qualify or
until his or her earlier death, resignation or removal. A Manager or Assistant Manager

- chosen to fill a position resulting from an increase in the number of Managers or Assistant
Managers shall hold office until the next annual meeting of Members and until his or her
SUCCESSOr Of SUCCESSOrs shéll be elected and shall qualify, or until his or her earlier death,
resignation or removal. |

- 3.10 m Except as provided in their Employment Agreement(s), if any, the
salaries and otherrcompensation of the Manager(s) and Assistant Manager(s), if any, of the
Corﬁpany shalil be fixed from time to time by a Majority-In-Interest of the Members, unless
the Manger or Assistant Manager at issue is a Member, in which event the salaries.and other
compensation of the Manager or Assistant Manager at issue shall be fixed by a Maj ority—fn—
Interest of the other Members. No Manager or Assistant Manager shall be prevented from
receiving their salary by reason of the fact that he or she 1s also a Member of the Company.

| ARTICLE Iv

RIGHTS AND OBLIGATIONS OF MEMBERS

4.1  Limitation of Liability. Except in the event of their own gross negligence or
intentional misconduct, the Members and the Manager(s) shall be indemnified by the

Company to the fullest extent permitted by Arizona law. Bach Member's and each
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Managet’s liability for the debts and obligations of the Company shall be limited as set forth

in Act Section 29-651 and other applicable law.

4.2 List of Members. Upon written request of any Member, the Company shall

provide a list showing the names, last known addresses and interests of all Members in the

Compa.ny.

43 Approval of Sale of All Assets. The Members shall have the right, by the
affirmative vote of a Majority-In-Interest of the Members, to sell, exchange or otherwise
'dispose of alr or substantially all, of the Company's assets which is to ocour as part of a
simg’ie transaction or plan, The term and conditions of this Article notwithstanding, each
Member may sell its rnterest in the Cornp any to a third party, subject to the other Menib er'(s)’
right of first refusal set forth in Article 7.2 of this Agreement. Furthermore, if an offer to
purchase all the assets of the Company is obtained from. a third party, each Member shall
have the right to pﬁrohase the interest of the other Member(s), in the Company upon the
same ferms and conditions of the third party's offer, by matching said offer pursuant to the
rights and obligations set forth in Article 7 2. The purchase price shall be adjusted to reflect

the Percentage Interest being sold to the remaining Member(s).

4.4 Companv Books. The Manager shall, at the expense of the Company, cause
the Company to keep proper and complete books of account adequate for Company’s
purposes The Manager shall maintain and preserve at the Company's reglstered office,
during the term of the Company, and for five (5) years thereafter, all accounts, books, and
other relevant Company documents, including, without limitation, a copy of the Articles of

Organization initially filed with the Arizona Corporation Commission, copies of this

VaYeY/
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Agreement, together with any supplements, modifications ot amendments hereto, any prior
operating agreements no longer in effect, written agreements by a Member to make a capital
contribution to the Company, copies of the Company's federal, state and local income tax
returns and reports and copies of all financial statements. Upon reasonable request, each

Member shall have the right, during ordinary business hours, to inspect and copy such

Company documents at the Member's expense.

4.5 Priority and Return of Capital. No Member shall iae repaid their Initial Capital
Contfibution, without the ﬁnanimous apiaroval of all Members. No Member shall have
priority over any otfler Member either as to the return of Capital Contributions, Additional
Cap,ital Contributions, Profits, Losses or -distributions; provided that this Section shall not
apply to loans (as distinguishgd from capital contributions) which a Member has made or

makes in the future to the Company.

4.6 Members Have No Exclusive duty to Company. The Members shall not be

required to actively participate in the daily affairs 6f the Company, and they may have other
business interests and may engage in other activities in édditi.on to their activities, if any,
relating to the Company. Neither the Company nor any Member shall have any right, by
Virfue of this Agreement, to share.of to participate in suéh other investments or activities of
the Memb.er(s) or to the income or. proceeds derived therefrom,

ARTICLE V |

MEETINGS OF MEMBERS

5.1  Annual Meeting. An annual-méet‘ing of the Members shall be held on the last

business day of November of each year or at such other time as shall be determined by a




Majority-In-Interest of the Members, commencing with the year 2014, for the purpose of the

transaction of such business as may come before the meeting.

5.2 Special Meetings. Special meetings of the Members, for any purpose or
purposes, unless otherwise prescribed by statute, may be called by the Manager, but no more
frequently than 15 days apart, or at any time, but no more frequently than 7 days apart, by a
Majority-In-Interest of the Members, ‘Any voting or nenvoting Member may call a meeting,

but no more frequently than 30 days apart.

5.3  Place of Meetings. All annual and special meetings of the Members shall be
held at the Company's offices, unless otherwise agreed by all Members. Members may
appear and participate at n;eethlgs, as if present in person, by telephonic or other means
whereby they can contemp oraneously hear what transpires at the meeting and be heard by all

Members in attendance. The cost of such appearance shall be borne by the Member(s) not

present in person.

54 Notice of Meetings. Except as provided in Section 5.5, written notice stating
the place, day and hour of the meeting and the purpose or purposes for which the meetmg is
called shall be delivered not less than two nor more than fifty days before the date of the
meeting, either personally or by mail, by or at the dlrectlon of the Manager or person(s)
calling the meeting, to each Member entitled tovote at such meeting. If mailed, such notice
shall be deemed to be delivered two calendar days after being deposited in the Um'ted States
mail, addressed to the Member at his or her address as it appears on the books of fhe
Company, with postage thereon prepaid. If transmitted by way of facsimile or similar

means, such notice shall be deemed to be delivered on the date of such facsimile




transmission to the fax number, if any, for the respeotive Member wltﬁc'h has been supplied
by such Member to the Manager and identified as such Member's facsimile number. All
Members and the Company shall maintain such 4 means of receiving communications from
the Company to the. extent that it is reasonably possible to do so. . Temporary and/or

permanent absence from the State of Arizona and/or the United States of America shall not

excuse compliance with this requirement,

5.5  Meeting of all Members. If all of the Members shall meet at any time and
place, either within or outside of the State of Arizona, and consent to the holding of a
meeting at such time and place, such meeting shall be valid without call or notice, and at

such meeting lawful action may be taken.

5.6 RecordDate. For the purpose of determining Members entitled to notice of or

to vote at any meeting of Members or any adjoummeqt thereof, or Members entitled to
receive payment of any distribution, or in-order to make a deterﬁ;ination ofMembers for any
other purpose; the date on which notice ofthe meeting is transmitted or the date on which the
resolution declaring such distribution is adopfed, as the case méy be, shall be the record date
for such determination of Members. When a determination of Members entitled to vote at
any meeting of Members has been made as provided in this Section, such détermination shall
apply to any adjournment thereof,

5.7 Quorum. A Majority-In-Interest of the Membets, represented in person or by .
proxy, shall constitute a quorum at any meeting of Members. In the absence of a quorum at
any such meeting, a majority of the Interests so represented may adjourn the meeting from

time to time for a period not to exceed 60 days without further notice. However, if the
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adjournment is for more than 60 days, or if after the adj ournment a new record date is fixed

fot the adjourned meeting, a notice of'the adjourned meeting s'haﬂ be given to each Member

of record entitled to vote at a meeting,

5.8 Manner of Acting, If a quorum is present, the affirmative vote of a Majority-
In-Interest of the Members shall be the act of the Members, unless the vote of g greater or
lesser proportion or number is otherwise required by the Act, by the Articles of Organization,
or by this Operating Agreement. |

3.9  Proxies. Atall meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by‘ a duly authorized attorney-in-fact, Such
proxy shall be filed with the Manager(s) of the Company before or at the time of the

meeting, No proxy shall be valid after eleven months from the date of its execution, unless

otherwise provided in the proxy.

5.10  Action by Members Without a Meeting, Action required or permitted to be
taken ata meeting of Members may be taken without ameeting ifthe action is evidenced by
one or'more written consents descriEing the action taken, signed by all Members entitled to
vote and delivered to the Manager(s) of the Company for inclusion in the minutes or for
filing with the Company records. Actioﬁ taken under this Section is effective when all
Members entitled to vote have signed the consent, unless the consent speciﬁ»es a different

cffeotive date.

5.11 Waiver of Notice. When any notice is required to be given to any Member, a

waiver thereof in writing signed by the person entitled to such notice whether before, at or

after the time stated therein shall be equivalent to the giving of such notice,
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ARTICLE VI

PROFITS, LOSSES: DISTRIBUTIONS

6.1  Percentage Interests. The Percentage Interest of the Members is as follows:

' Duke Rodriguez-51% of Membership Interest and 40% of all
distributions of Company profits, losses and distributions of all types.

CA2 Capital, LLC-49% of Membership Interest and 60% of all
distributions of Company profits, losses and distributions of all types.

6.2  Profits and Lossés. Subject to Section 6.4, each Member shall share in the

annual Profits and Losses of the Company shall be proportionate to its Percentage Interest.

6.3  Distributions. Except as provided in Séction 6.4, all distributions of cash or
otherproperty shall be made to the Members, at such time as determined by the Manager, in
proportion to their Percentage Interests on the record date of such disﬁibution. All amounts
withheld pursuant to the Code or any provisions of stafe or local tax law with respect to any
: payment or diétribution to the Members from the Company shall be treated as amounts

distributed to the relevant Member or Members pursuant to this Section.

6.4  Special Allocations.

(8  Qualified Income Offset. In the event any Member, in such capacity,
unexpectedly receives any adjustments, allocations or distributions described in
Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4) (regarding  depletion
deductions), 1.7 04-1(b)(2)(i1)(d)(5) (regarding c;:rtain mandatory allocations under
Treasury Regulations regarding family partnerships, the so-called varying interest
tules, or certain in-kind distributions), or 1.7 04-1(b)(2)(1i)(d)(6) (regarding certain

distributions, to the extent they exceed certain expected offsetting increases in a
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Membet's Capital Account), items of Company income and gain shall be specially
allocated to such Membets in an amount and a manner sufficient to eliminate, as
quickly as possible, the deficit balances in the Member's Capital Account created by
such adjustments, allocations or distriButions. Any spec'ial,allocatio'ns of items of
income or gain purstia.nt' to this subsection (a) shall be taken into ace.ount in
computirlg subsequent allocations of Profits pursuant to this Article, so tha’r' the net
amount of any items so allocated and the Profits, Losses or other items allocated to
each Member pursuant to this Article shall, to the extenr possible, be equal to the net
amount that would have been allocated to each such Member pursuant to this Article
as if such unexpected adjustments, allocations or disttibutions had not occurred.

(b)  Section 704(c) Allocations. In accordance with section 704(c) of the

Code and the applicable Treasury Re gulations issued thereunder, incore, gain, loss,
and deduction with respect to any prop erty contributed to the capital of the Company,
shall, solely for tax purposes, be allocated among the Members 50 as to take account
of any variation between the adjusted basis of such property to the Company for
federal income tax purposes and its ilritial Gross Asset Value of the 'preperty
contributed by that Member. In the ev“e'nt the Gross Asset Value of any Company
- property is adjusted pursuent to this agreement, subsequent allooa‘ciene of income,
geins, lose, and deduction with respect to such’ esse’t shall take into account any -
variation between the adjusted basis of such asset for federal income tax purposes and
its Gross Asset Value in the same manner as under section 704(c) of the Code and the

Treasury Regulations thereunder Any elections or other decls1ons relatmg to such




allocations shall be made by the Manager in any manner that reasonably reflects the
purpose of this Agreement. Allocations made pursuant to this subsection (B) are
solely for purposes of federal, state, and local taxes and shall not affect, orin any way
be taken into account in computing, any Member's Capital Account or share of

Profits, Losses, other items, or distributions pursuant to any provision of this

Agreement,

(c)  Other Allocations. The Manager shall make such other special
allocations as are;, fequired in order to comply with aﬁy mandatory provision of the
applicable Treasury Regulations or to reflect a Member's econorﬁic interest in this
Company determined with reference to such Member's right to receive distributions
from this Company and such Metnber's obligation to pay its expenses and liabilities,

(d)  Acknowledgment. The Members are aware of the income tax
consequences of the allocations made by this Operating Agreement in general and by
Atticle 6.4 hereof and hereby-.agree to be bound thereby in reporting their sharé of
Company income and loss for income tax purposes.

(¢)  Recharacterization of Fees or Distributions. Ifa guaranteed payment to

a Member is ultimately recharacterized as a distribution for federal income tax
purposes (as the result of an audit of the Company's return or otherwise), and if such
recharacterization has the effect of disallowing a deduction or reducing the adjusted
basis of any asset of the Company, then an amount of Company gross income equal
t§ such disallowance or reduction shall be allocated to the recipient of such payment.

If a distribution to a Member is ultimately recharacterized as a guaranteed payment
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for federal income tax pﬁrposes (as a result of an audit of the Company's return or
otherwise), and if any such recharacterization gives rise to a deduction, such

deduction shall be allocated to the recipient of the distribution,

6.5  Special Tax Allocations.

(a) - Contributed Property. In accordance with Code section 704(c) and the
Treasury Regulations thereunder, income, gain, loss and deduction with respect to
any property contributed to the Company shall, solely for tax purposes, allocated
among the Members so that a contributing Member, to the maximum extent possible,
recognizes the variation, if any, between the Adjusted Basis and the initial Gross

Asset Value of the property contributed by that Member.

(b)  Recapture of Deductions and Credits. If any "recapture" of deductions
or creditors previously claimed by the Company is required under the Code upon the
sale or other taxablei disposition of any Company pfoperty, those recaptured
deductions or credits shall, to the extent possible, be allocated to the Members prorata
in the same manner that the deductions and credits giving rise to the recapture items
were originally allocated using the '"_flr-st-in, first-out™ method of accounting;
provided, however, that this section shall only af,fec;,t the characterization of income

allocated among the Members for tax purposes.

(¢)  Discretion of the Manager, Any elections or other decisions relating to

the allocations under this section shall be made by the Manager in any manner that
. reasonably reflects the purpose and intention of this Agreement. Allocations pursuant

to this section are solely for purposes of federal, state and local taxes and shall not
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affect or in any way be taken into account in computing any Member's Capital
Account or share of Profit, Losses, other items or distributions pursuant to any

provision of this Agreement.

(d)  Personal Property Taxes. Each Member will be charged the Maricopa |

County personal property tax assessment that relates to the cost basis of personal
property he or she has purchased and contnbuted to the Company., These charges will

be taken into account as a component of each Member's profit distribution and the tax

- deduction allocated to their respective Capital Account,

6.6  Limitations Upon Distributions. No distribution shall be declared and paid
unless, after the distribution is made, the assets ofthe Company are in excess ofall Iiabi.lities
of the Company, except liabilities to Members on account of their contributions.

The Members may, upon their unanimous consent, establish and maintain one or more

reserve accounts for the purpose of accumulating operating capital for the Company’s use

and benefit.

6.7 Accounting Method. The books and records of account of the Company may
be maintained in accordance with either the cash or accrual method of accounting, as

determined by a Majority~In-Interest of the Members.

6.8  Interest On and Return of Capital Contributions. No Member shall be entitled

to intetest on the Member's Capital Contribution or to the return of the Member's Capital

Contribution, except as otherwise specifically provided for herein.

6.9 Loans to'Compan}{. Nothing in this Operating Agreement shall prevent any

Member from making secured or unsecured loans to the Company by agreement with the




Company. Unless otherwise agreed in writing, all loans made to the Company by Members

shall bear interest at the rate 12% per annum until repaid in full,

6.10 Accounting Period. The Company's accounting period shall be the calendar

year.

'6.11 Basis of Acqoﬁnting. The Company books shall be kept on such basis as is

determined by a Majority-In-Interest of the Memb ers; provided, however, that if applicable
federal income tax law requires the Company to use a different method of accounting, the
Company shall change its acéounting method to such method or to any other permissible

method of accounting that a Majority-In-Interest of the Members shall designate.

6.12  Records, Audits and Reports. At the expense of the Company, the Manager(s)
shall maintain records and account of all Company operations and expendifures. At a
minimuﬁ the Com’pany shall keep at its principal place of business the following records:
| (@ A current list of the full name and last known business, res1dence or
mailing address of each Member and Manager, both past and present;’

(B) A copy of the Articles of Organization of the Company and all
amendments thereto, together with executed copies of any powers -of ‘attorney
pursuant to which any amendment has been executed;

()  Copies of the Company's federal, state, and local income tax returns ad
reports, if any, for the three most recent years;

(d  Copies. of the Comp_any‘s currently effective written Operating
Agreement and all amendments thereto, copies of any prior written operating

agreement no longer in effect, copies of any writings permitted or required with
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respect to a Member's obligation to contribute cash, property or services, and copies
of any financial statements of the Company for the three most recent years;

(¢)  Minutes of every annual, special, and court-ordered meeting;

(f)  Any written consents obtained from Members for actions taken by

Members without a meeting; and

(8) A copy ofthe intended articles of organization and all amendments.

6.13 Returns and Other Elections. The Manager(s) shall cause the preparation and
'timely filing of all tax returns required to be filed by the Company pursuant to the Code and
‘all other tax returns deemed necessary and required in each jurisdiction in Wh-i'Ch the
Co_mpany transacts business. Copies of such returns or perfinent information therefrom,
shall be furnished to the Members within a-réasonable time aftér the end of the Company's
fiscal year., |
All elections permitted to be made by the Company under federal or state laws shall
be made by the Manager(s) in his, her or their sole discretion.
ARTICLE VII

RESTRICTIONS ON TRANSFERABILITY

7.1 General Restrictions.” No Member shall have any right to retire or withdraw
- voluntarily from the Company, A Member may sell, transfer or assign all or any portion of
his or her Interest to another Member or Affiliate without restriction. No Member shall have
the right to sell, transfer or assign an Interest to a Third Party, except as provided hereinafter,
No Member shall have the right to voluntarily commit an act that constitutes a Withdrawal

Event. The foregoing notwithstanding, a Member shall have the right to transfer his or her
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Interest in accordance \;vi-th Section 7.9 of this Article. Any voluntary act of a Member that
constitutes a withdrawal from this Company shall ‘constitute a material breach of this
Agreement and-this Company shall be entitled to collect damages for such breach, Such
damages shall offset any cash or other property otherwise distributable to such Member by

this Company. The admission ofa transferee of an Interest as a Member shal] not effect the

~

dissolution of the Company.

72  Assignment. A Member’s rights to distributions, if any, from the Company
may be voluntarily assigned, but the assignee shall, unless othetwise expressly provided for

in this Agreement to the contrary, have absolutely no rights whatsoever, except the right to

receive specifically assigned distributions,

7.3 Requirements for Assiszmﬁent. Subject to any restrictions on transferability
required by federal or state law or contained elsewhere in this Agreement, a Member shall
have the right to assign any of the Member’s Interest in the Company by a written
assignment to any persos, provided that (i) such assignment isnotin contra\.fention of any of
the other provisions of this Agreement; and (ii) such assignment has been duly executed and
acknowledged by the assignor and assignee, Upon mék-ing any such assignment, the
assignor shall no longer be entitled to vote with respect to the assigned Interest or exercise

any other rights of a Member.

74 Assignee’s Rights. As assignee of any interest in the Company previously held
by a Member shall be entitled to receive distributions of cash or other property from the
Company and to receive allocations of the Profits and Losses and other distributive share

ftems of the Company attributable to such Interest under the provisions of this Article after
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the effective date of the assignment. The “effective date” ofthe assignment shall be that date
set forth on the written instrument of assignment. The assignee shall not become a Member
unless and until the assignee complies with the requirements set forth in Section 8.3 of thig

Agreement,

7.5  Distributions and Allocation in Respect to Transferred Company Interests, If

any Interest in the Company is sold, assigned or transferreq during any accounting period in
compliance with the ,provisione of this Article, Profits, Losses, each item thereof and all
other items attributable to such item for such period shall be divided and allocated between
the transferor and the transferee by taking into account their varying Interests during the
- period in compliance with the provisions of this Article, Profits, Losses, each item thereof
~ and all other items attributable to such item for such period shall be divided and allocated
between the transferor and the transferee by taking into account their varying Interests during
the period in accordance with Code Section 7 06(d), using any conventions permitted by law
and selec’ged the Manager. All distributions made on or before the date of such transfer shall
.be made to the transferor, and all distributions thereafter shall be made to the transferee,

7.6 Satisfactory Written Assienment Required. Anything required herein to the

contrary notwithstanding, the Company and the Manager shall be entitled to treat the
assignor of an interest in the Company as the absolute owner thereofin all respects, and shall
incur no liability for distributions of cash made in good faith to him or her, until such time ag

a written assignment that conforms to all requirements of this Article has been received by

and recorded on the books of the Company,
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7.7 Limitation on Sale or Exchange. No Interest in the Company may be sold or
exchanged if such transaction, in light of the total of all other Company Interests sold or
exchanged within the period of twelve (12) consecutive months prior thereto, might, in the

opinion of counsel! for the Company, result in the termination of the Company under Code

Section 708

7.8 Invohintarv Assignments.

(@)  IntheeventaMember dies ora Membér’s Interest is taken or disturbed
by levy, foreclosure, charging .order, execution or other similar proceeding, the
Company shall not dissolve. The assignee of the Member’s Interest shall in no event
have any right to interfere in the management or the administration of the Company
business or affairs or to act as a Manager or to become a substituted Member except
as may otherwise be expressly prbvided for herein to the contrary. The assignee shall
only have the fight toreceive distributions attributable to the Member’s Interest in the
Company, if and to the extent any are-made, along with allocafions of Profits and
Losses attributable to the Member’s Interest in the Company in accordance with the
allocation provisions set out in this Agreement,

(b)  Any person or éntity to which an Interest in the Company is assigned
pursuant to the provisions of the Bankruptey Code shall be deemed without further
act to have assumed all of the obli gations arising under this Agreement and relating to
the Interest assigned. Upon demand any such assignee(s) shall execute and deliver
suc‘ﬁ instrument confirming such assumptiqn. Failure to deliver such instrument

shall, at the election of the Company, be deemed a default hereunder by the assignee.




(¢)  Anyassignee of any Company Interest shall receive the federal and all
relevant state Forms K-1 and report all income and loss og said assignee’s income tax
returns each year in accordance with Revenue Ruling 77-137, 1977-1 C.B. 178,

7.9 Right of First Refusal. Unless otherwise agreed by all Members and unless

prohibited by the Code and/or the Arizona Revised Statutes, for so long as this Operating

Agreement shall remain in force anq effect, in the event that a Member desires to transfer all

or any portion of his Interest to a non-Member, Third Party and/or nbn—Afﬁliate and has not

otherwise sold his Interest to one or more Members upon such terms and conditions as shall

have been agreed upon among purchaser(s) and seller, said Member hereby grants to all of
the other Members an irrevocable option to purchase his or her entire right, title and interest

in and to the Company and its assets in proportion to the ownership Interests of such A
purchasing Members, upon the following terms and conditions:

(a) The Members agree not to list, offer for sale, ‘enfertain offers, or
otherwise attempt to market or sell his or her Interest in the Company, directly or
indireétly, to any Third Party or non-Affiliate without frst giving some or all of the
other Members the nonassignable right to purchase the selling Member's Inferest
upon the same terms and conditions offered by or-extended to any Third Party ornon-
Affiliste, |

(B) | The Members hereto covenant and agree that the right of first refusal
granted to the other Members shall further apply as follows:

() In the event that a Member shall receive one or more acceptable

solicited or unsolicited offers of purchase from any Third Party or non-Affiliate
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during the term of this Operating Agreement, he or she shall immediately notify the
Manager(s) and the other Members of the receipt of said offer(s) in writing, and shall:
(i)  Advise the Third Party or non-Affiliate tendering

such offer in writing of the existence of this right of first refusal
and the rights of the nonselling Members;

(i)  Notify such Third Party and/or non-Affiliate of the
interim rejection of such offers in writing, pending compliance -
with the terms and conditions of this Article; and a copy of said

rejection shall immediately be mailed to the Manager(s) and to
the nonselling Members;

(iii) Mail or deliver a complete copy of the offer and
all exhibits and attachments thereto to the Manager and to all
nonselling Members of the Company. '

(d) All nonselling Members shall have the right, but not the obligation, to
purchase the selling Member’é Interest on a prorata basis pursuant, based upon their
.respective Percentage Interests m the Company, to the terms and conditions set forth
in the acceptable unsolicited or solicited offer, by notify the Selimg Member within
fifteen (15) days after their receipt of the written notice of the offer, a cbpy of the
offer itself and all exhibits and attachments thereto.

(e)  Ifno nonselling Member shall elect to exercise his or her right of first
refuusal as herein granted as to any portion of the selling Member’s Interest, except as
- provided hereinafter, the selling Member may proceed with the timely sale of the
Interest as set forth in the nc_)tice«, but no sale shall be made on terms substantially less
favorable to the selling Member than were set forth in the offer and/or if other
substantial or material changes are made to the price and/or terms as wére set forth in

the offer without first sending to the Maﬁager(s) and all nonselling Members a new
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notice and complete documentation setting forth such substantially or materially less
 favorable terms and/or material changes, in which event the nonselling Members shall
have a‘further period of fifieen (15) days in which to elect to purchase at the new
price and/or terms. If the sale to any such proposed purchaser is not consummated
within the greater of the period described in the notice of offer to the Manager and to
the nonselling Members or sixty (60) days after the Manager’s and the nonseiling
Members' receipt of the initial notice of offer, any sale thereafter, whether tb thesame
or any other purchaser, éhall be subject to all of the above provisions relating to the
nonselling Members’ right of first refusal. In the event of a pending sale of the
Interest wherein the nonselling Members have declined to exercise their right of first
refﬁsal, whether éfter the receipt of an initial notice and offer or subsequent notice,
the selling Member will provide the Manager and the nonselling Members as soon as
possible prior to the closing of the sale .of the Interest, but in no event later than five
- (5) days prior thereto, a copy of all documents Which‘ they may reasonably require to
verify that there have been no substantial or material changes made to the terms
which were disclosed to them, that the sale is not to ocour on terms substantie‘tlly less
favorable to the selling Membér than those reported to them, and/or that the sale is to
occur within sixty (60) days after the Manager’s and the nonselling Members' recéipt
of thé initial notice and proper documentation.
(f)  The nonselling Members shall notify the selling Member and the
General Manager of their decision to purchase their prorata share, or all or so

much of the Interest of the selling Member fhat they desire to purchase which
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may be greater or less than their proportionate share, by delivering or by causing
a written response to be received by the selling Member within fifteen (15) days of
their receipt of the above described notice and documentation from the selling
Member. A copy of said notice from the Manager and each nonselling Member shall
also be transmitted to and received by all other nonselling Members and to the
Manager(s) within said fifteen (15) day period. If some of the nonselling Members '
initially elect to purchase their prorata share of the Interest of the Selling Member or
an amount greater than their prorata share, but collectively do not agree to purchase
the entire Interest which the selling Member proposes to sell, the other nonselling
Members may purchase said share on a prorata basis or, if not on a prorata basis on.
any other basis that they agree upon among themselves, provided that notice thereof
is transmitted to and received by the selling Member and to the Company within
twenty-one (21) days after the required notice of intent to sell and doéumentati_on is

transmitted to the General Managerl and to the nonselling Members, Ifthe nonselling
Members do not individually or collectively agree in writing to purchase the entire
Interest of the selling Member which the selling Member proposes to convey to the
above described Third Party or non-A ffiliate within the thu'tysuc (36) day time period
provided for them 1o do so, or ifthe nonselling Members fail to notify the Company
and the selling Member of their intention to purchase said Interest within the time
provided, the selling Member shall be free to convey his or her eptire Interest in the
Company to the Third Party or non-Affiliate, provided that said sale. otherwise

complies in all respects with the terms and conditions of this Article.
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(8)  For purposes of this Article only, in the event that it is impossible or
impractical to give actual notice to g Membet, substitﬁte service of the notice may be
made to and received by the Compény and to the Manager and/or to the Assistant
Manager, if he or she is not an Affiliate of the Member giving notice.

(h)  Thisrightof first refusal cannot be conveyed, transferred or assigned to
any Third Party or non-Affiliate.

{i)  The Members agree that any new purchaser of a selling Member's
Interest in the Comp any shall, as a condition, of acquiring said Interest in' the
Company, become obligated to accept and abide by the terms of this Agreement by
executing it as a proposed Member,

()  Any actual or attempted transfer of a selling Member's Interest in the
Company in contravention of the nonselling Members’ right of first refisal :sﬁa-ll be
null and void, and will not be recognized or honored by the Company.

(k)  Inthe event of an actual, attempted or threatened transfer of a selling
Member's Interest in the Company in contravention of a nons elling Member's right of
first refusal, the Company and/or the nonselling Members may commence litigation
against the selling Member in order to obtain injunctive relief and/or to collect
damages from the seIhng Member reasonably resulting from his or her actions. All

costs of litigation including, but not limited to reasonable attorney fees shall be

payable by the selling Member.
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ARTICLE VIII

8.1  Preemptive Rights. The Members shall have the right to acquire additiona]
Membership Interests at par value or at such respective equitable prices, terms and
conditions as shall be fixed from time to time by the Members, whether such additional
Membership Interests constitute a part of the Membership Interest presently or subsequently
authorized or constitutes Interests held in the treasury of the Company, if permitted by law,
and shall be exercised in the respectiVe ratio which the Membership Interest held by each
Member at the time of such issuance bears to the total Membership Interest outstanding in
the names of all Members at such time. No resolution Qf the Members authorizing the
issuance of additional Membership Interests to which these preemptive rights attach may

require such rights to be exercised within less than six (60) days.

8.2  Additional Members, After the formation of the Company, any Person
acceptable to all ofthe Members may becoime a Member of this Company, upon payxﬁent of
such consideration as the Members by their unanimous vote shall determine, except as may
otherwise be provided in this Agreement. Excépt for Membership Interests acquired
pursuant to Section 7.9 of this Agreement, no transferee of an Interest of a Member who is a
Third Party or _non-Afﬁliate shall become a Member of the Company without the written
consent of all of the Members. No new Member shall be entitled to any retroactive '
allocation of losses, income or expense deductions incurred by 'the Company. The
Company’s books shall be closed (as though the Company's tax year had ended) whenever

an additional Member has been admitted and the Company shall make prorata allocations of

loss, income and expense deductions to an additional Member for that portion of the




Company's tax year in which an additional Member was admitted in accordance with the

provisions of Secnon 706(d) of the Code and the Treasury Regulatlons promulgated

thereunder.

8.3  Requirements for Substitution. Except as otherwise set forth in this

Agreement, no assignee of any interest in the Company shall have the right to become a
Member in place of his assignor unless all of the following conditions are satisﬁed:
a. The unanimous consent of all Members; and thereafter
b. The written consent of the Manager to such substitution is obtained, the
granting or denial of which shall be within the sole and absolute discretion of the
Manager; and |
C. A duly executed and acknowledged written instrument of assignment,
bemg either a certificate evidencing the Interest in the Company owned by the
assignor prior to such assignment or some other instrument approved by the Manager
is filed with the Company setting forth the intention of the assignor that the assignee
become a Member in its place; and
d. The assignee executing a written agreement to be bound by all the terms

and conditions of this Agreement as it may be amended from time to time in a form

acceptable to the Manager,

8.4 Evidence of Intent to Substitute. A Member who assigns any Interest in the
Company must evidence its intentions that its.assignee be admitted ds a substitute Member in

its place and execute any instruments required by the Manager in connection therewith.
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8.5  Substitution Required for Vote. Unless or until an assignee of an Interest vin the

Company becomes a substitute Member, neither such assignee nor its assignor shall be

entitled to exercise any vote with respect to such Interest in the Company or exercise any

other rights of a Member.

8.6  Effective Date. The effective date of g substitution shall be the first day ofthe
calendar Quarter next following the' date upon which the Manager has consented to such
substitution and at which time the Company shall, if necessary, file with the Office of
Corporation Commission of the State of Arizona an appropriate amendment to its Articles of
- Organization evidencing such substitution, and to the extent required by law shall cause the
same to be published.

ARTICLE IX

DISSOLUTION AND TERMINATION

9.1 Dissolution.

(@)  The Company shall be dissolved upon the occurrence of any of the

following events:

@ by the written agreement of a Majority-In-Interest
of the Members, unless the unanimous written agreement of all
Members is required by law or any tax code to presetve the
Company’s status as a limited liability company (or to maintain

~ the treatment thereof for tax purposes of the Company and itg
Members); . :

(i) upon the entry of a decree of dissolution under
AR.S. Section 29-785 or a similar Order of a court of
competent jurisdictiqn; ' -

(i) upon the acquisition by one person of all of the

outstanding Interests and. his or her desire to dissolve the %‘ BN
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Company or if, upon said acquisition dissolution is required by
law; or : :

(iv) upon any other Withdrawal Event, unless the
business of the Company is continued by the specific consent of
all of the remaining Members given within 90 days after such
event and there is at least one remaining Member consenting to
continue the business of the Company.

(v)  Assoon as possible following the occurrence of
any Withdrawal Event, if the Company is not continued, a
representative ofthe Company shall execute and file 5 Notice of
Winding Up with the Arizona Corporation Commission,

9.2 _Effect of Filing of Dissolving Statement. Upon the dissolution of the

Company, the Company shall cease to catry on its business, excepf insofar as may be
Decessary for the winding up of its business, but its separate existence shall continue unti]
Articles of Termination have been filed with the Arizona Corporation Commission or untila
decree dissolving the Company has been entered by a court of competent jurisdiction,
Notwithstanding the foregoing, ifthe Withdrawal Evént ofaMember leaves only one
remaining Member, that remaining Member shall have the right within 90 days of the
«discovery of such Withdrawal Event to admit an additional Member to the Company, and
that newly admitted Member along with the remaining Member or the remaining Membef

alone may elect to continue the business of the Company as set forth in this Agreement,

9.3 Winding Up, Liquidation and Distribution of Assets.

(8)  Upon dissolution, an accounting shall be made by a trustee unanimously
elected by the Members or by the Company's independent accountants of the accounts

ofthe Compaﬁy and of the Company's assets, liabilities and operations, from the date




of the last previous accounting until the date of dissolution. The Manager(s), if any,
shall immediately proceed to wind up the affairs of the Company.

(b)  If the Company is dissolved and its affairs are to be wound up, the
Manager(s) chall, unless otherwise rcquired by law: (1) sell or otherwise liquidate all
of the Company's assets ag promptly as practicable (except to the extent the
Manager(s_) ﬁay determine to distribute any assets to the Members in kind); (2) pay
and discharge the Companj/’s debts and liabilities to third paft-ies (as the terms is
generally defined); (3) discharge all proper liabilities of the Members (other than
liabilities to Members), including all costs relating to the dissolution, winding up, and
- liquidation and distribution of assets, (4) discharge aﬁy liabilities of the Company to
the Members other than on account of their Interests in Company capital or profits;
(5) allocate any profit or loss resulting from such sales to the Members' Capital
Accounts; (6) establish such reserves as may be reasonably necessary to provide for
contiﬁgent liabilities of the Company (for purposes of determining the Capital
Accounts of the Members t?he.amounts of such reserves shall be deemed to Be an
expense of the Company); and (7) distribute the remaining assets to the Members in
accordance with their Membership Interests in the following order, except as

otherwise required by law:

(1)  No person shall have the right to demand or
receive property  other than cash upon dissolution and
termination of the. Company (although a Majority of the
Members or Trustee may distribute property other than cash) or
to demand the return of his Capital Contributions to the
Company prior to dissolution and termination of the Company;

)




(i) In lieu of liquidating the Company’s assets, a
Majority of the Members ot, in their stead, the Trustee, may

N

elect, in his sole discretion, to distribute all or a portion of such
assets in kind;

(i) Ifany assets ofthe Company are to be distributed
in kind, the net fair market value of such assets as ofthe date of
dissolution shall be determined by independent appraisal or by
agreement of all Members, Such assets shall be deemed to have
been sold as of the date of dissolution for their fair market
value, and the Capital Accounts of the Members shall be

adjusted pursuant to the provisions of this Operating Agreement
to reflect such deemed saje,

(iv)  The positive balance of each Member's Capital
Account as determined affer taking into account all Capital
Account adjustments for the Company's taxable year during
which the -liquidation occurs, shall be distributed to the
Members, either in cash or in kind, as determined by the
Manager(s), with any assets distributed in kind being valued for
this purpose at their fair market value as determined pursuant to
this Operating Agreement. Any such distributions to the
Members in respect of their Capital Accounts shall be made in
accordance with the time requirements set forth in Section
1.704—1(b)(2)‘(ii)(b)(2) of the Treasury Regulations,

(c) Notwithstanding anything to the contrary in this Agreement, upon a
liquidation within the meaning of Section 1.704-1(b)(2)(ii)(2) of the Treasury
Regulations, if any Member has a negative deficit Capital Account balance (after
giving éffect to all contributions, distributions, allocations and other Capital Account
adjustments for all taxable years, inclﬁding the yedr during which such liquidation
occurs), such Member shall have no obligations to make any contribution to the
capital of the Company, and the negative balance of such Member's Capital Account
shallnot be considered adebt owed by such Membér tothe Company or to any other
person for any purpose whatsoever. | | :
. o
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(d  Upon completion of the winding up, liquidation and distribution of the
assets, the Company shal] be deemed terminated.
(&) The Manager(s) shall comply with any applicable requirements of

applicable law pertaining to the winding up of the affairs of the 'Company and the

fmal distribution of its assets,

9.4  Articles of Termination, When all debits, liabilities and obligations have been
paid and discharged or adequate provisions have been made therefore and all of the
remaining property and assets have been distributed to the Members, Articles of Termination
shall be executed and filed with the Arizona Corporation Commission.

9.5 Return of Contribution Non-recourse to Other Members. Except as provided

by law, upon dissolution, each Member shall ioo‘k solély to the assets of the Company for the
return of his or her Capital Contribution, If the Company property remaining after the
payment or discharge of the debts and liabilities of the Company is insufficient to return the
cash or other property contribution of one or more Members, such mémber or Members shall
have no recourse against any other Member or against any Manager or Assistant Manager,

ARTICLE X

AMENDMENT OF AGREEMENT

10.1  Amendments Requiring Agreement of Members. Amendments to this

Operating Agreement must be approved by the unanimous consent of all of the Members.

102 Amendments Not Requirine Agreement of Members. This Agreement may be

amended by the Manager w1thout the consent or vote of any Member to effect any changes

required by law or changes which do not materially and adversely affect the rights of the
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Members who have not consented thereto. -

10.3  Obligations of Members. Each Member covenants, on behalf of himself, his

successors, assigns, heirs and personal representatives, to execute and deliver with
acknowledgment or affidavit, if required, all documents and writings that may be necessary
or appropriate to effectuate arﬁendments pursuant to this Agreement.

ARTICLE X1

MISCELLANEQUS PROVISIONS

11.1  Notices. Any notice, demand, or communication required or permitted to be
given by any provision of this Operating Agreement shall be deemed to have been
sufficiently given or sprved for all purposes if delivered personally to the party or to an
executive officer of the party to who‘m the same is directed or, if sent by facsimile, overnight
delivery or registered or certified mail, postage and charges prepaid, addressed to the
Member's and/or Company's address, as api)ropriate, which is.set forth in this Operating
Agreement. Excep’t as otherwise provided herein, any such notice shall be deemed to be -

given three business days after the date on which the same was deposited in a regularly

maintained receptacle for the deposit of United States mail, addressed and sent ag aforesaid

or one (1) business day after the date when the same was transmitted by facsimile or -

overnight delivery.

11.2 Books of Account and Records. Proper and complete records and books of

account of the Company's activities shall be kept and shall be caused to be kept by the
Manager(s). The information contained therein shall be entered fully and accurately with

regard to all transactions and other matters relating to the Company's business and with such



11.4  Waiver of Action er Pattition. Each Member irrevocably waives any right
that he or she may have, during the term ofthe Company, to maintain any action for pattition
with respect to the property of the Company.

11.5 Execution of Additional Instruments, Each Member hereby agrees to execute

such other and further statements of interest and h'oldh;gs, designations, powers of attorney
and other instruments necessary or advisable to comply with any laWs, rules or regulations,
11.6  Construction. Whenever the singular number is used in this Operating
Agreement and when required by the context, the same shall include the plural, and the
- masculine gender shall include the feminine and neuter genders and vice versa; and the word
~"person” or "party" shall include a corporation, firm, pattnership, proprietorship or other

form of association,

117 Headings. The headings in this Operating Agreement are inserted for
convenience only and are not intended to describe, interpret, define, or limit the Scope, extent

or intent of this Operating Agreement or any provision héreof,
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not prevent a subsequent act, which Would have originally constituted a violation, from

having the effect of an original violation,

11.9  Rights and Remedies Cumulatlve The rights and remedies prov1ded by this

Operatmg Agreement are cumulative and the use of any one right or remedy by any party
shall not preclude or waive the right to use any or all other remedles Said rights and
remedies are given in addition to any other rights the parties may have by law, statute,

ordmance or otherwise,

1 1.10 Severability. If any provision of this Operating Agreement or the application

thereofto any person or circumstance shall be invalid, 1llega1 or unenforceable to any extent,

the remainder of this Operaﬂng Agreement and the application thereofshall not be affected

and shall be enforceable to the fullest extent permitted by law.

11.11 Heirs, Suceessor and Assigns. Each and all ofthe covenants, terms, provisions

and agreements herein contained shall be binding upon and inure to the benefit or detriment
of the parties hereto and, to the extent permitted by this Operatmg Agreement, and to their

respective he1rs legal representatwes Successors and assigns.

L]

11, 12 Creditors. None ofthe provisions of this A greement shall be for the benefit of

or enforeeable by any creditors of the Company.

11.13 Counterparts. This Agreement may be executed | in counterparts, each of which




CA2 Capital, LLC

B}ZA the chﬂrg

Alan Abrams ,

Christopher Carra
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