d intﬁe day to day operations of
in the last five years. See page 5 of

SECTION 1 This application is:fol ' ype of ownership:

. Complete Section 6

L Complete Section 6

RSHIP Complete Section 6

ON Complete Section 7
ABILITY CO. Complete Section 7
iplete Section 8

NT Complete Section 10
omplete Section 6

(| OTHER Explain

- LICENSE #: /DO yjoé 5

Department Use Only

1 PERSON TRANSFER (Bars & anuo
Complete Sections 2, 3, 4, 11
[0 LOCATION TRANSFER (Bars and L
Complete Sections 2, 3, 4 2
[J PROBATE/WILL ASSIGNMENT;
Complete Sections 2, 3, 4.'9; ( guir
1 GOVERNMENT Complete Sections 2 3,4, 10, 13’“15

%

SECTION 3 Type of license and fees %” \O

1. Type of License: @l@ﬂ/), o Ltig SJ‘DFQQ. Tétal fees attached: $

APPLICATION FEE AND INTERIM PERMIT FEES (IF APPLICABLE) ARE NOT REFUNDABLE.
The fees allowed under A.R.S. 44-6852 will be charged for all dishonored checks.

SECTION 4 Applicant

w.  AHMADIEH ALIREZA
1. Owner/Agent's Name: Ms
(Insert one name ONLY to appear on license) Last . First Middle
2. Comp/PartnershipLL.C..______ VALLEY  BUSaesg Hol din 9s LLC
(Exactly as it appears on Articles of Inc. or Arficles of Org.)
3. Business Name: strawhpe ry MarKel” @I /[i

(Exactly as it appears on the exterior of premises)

4. Principal Street Location Bl /V Aryzona H'ahwﬁ Y g7 75’”“ whe vy AZ g5544’
(Do not use PO Box Number) City / County Zip

5. Business Phone: '06 wgin yi Daytime Contact: ¢4 % & 34l é11z

8. Is the business located within the incorporated limits of the above city or town? ﬁES E’lf\lo
7. Mailing Address: 12752 ). €aTh Plate # B21% ocpolisdale Az ES260

City State Zip
8. Enter the amount paid for a bar, beer and wine, or liquor store license$ (Price of License only)
DEPARTMENT USE ONLY
Fees: /00 - — i . 23: / s/ —_—
Application Interim Permit  Agent Change Club Finger Prints $ (F

TOTAL OF ALL FEES

-
Is Arizona Statemztjf Citizenship & Alien Status For State Benefits complete? /ﬁﬁ ES O NO

Date: q"D)S-V L/ Lic # } f}u 30@5

LIC 0100 05/2009 *Mled individuals requiring special accommodatlon please call (602) 542-9027.

Accepfed by:

1



SECTION 5 Interim Permit:

1. If you intend to operate business when your application is pending you will need an Interim Permit pursuant to AR.S.
4-203.01.

2. There MUST be a vaiid license of the same type you are applying for currently issued to the location.

3. Enter the license number currently at the location.

4. Is the license currently in use? L1 YES O NO If no, how long has it been out of use?

ATTACH THE LICENSE CURRENTLY ISSUED AT THE LOCATION TO THIS APPLICATION.

! , declare that | am the CURRENT OWNER, AGENT, CLUB MEMBER, PARTNER,

(Print full name)

MEMBER, STOCKHOLDER, OR LICENSEE {(circle the title which applies) of the stated license and location.

State of County of
X _ The foregoing instrument was acknowledged before me this
(Signature)
. . day of ,
My commission expires on: Day Month Year

(Signature of NOTARY PUBLIC)

SECTION 6 Individual or Partnership Owners:

EACH PERSON LISTED MUST SUBMIT A COMPLETED QUESTIONNAIRE {FORM LIC0101), AN "APPLICANT" TYPE FINGERPRINT CARD, AND $24 PROCESSING FEE
FOR EACH CARD.

1. Individual:

Last First Middle % Owned Mailing Address City State Zip

Partnership Name: (Only the first partner listed will appear on license)

General-Limited Last First Middle % Owned Mailing Address City State Zip

oo

OO

ol

oo

(ATTACH ADDITIONAL SHEET IF NECESSARY)

2. Is any person, other than the above, going to share in the profitsflosses of the business? Oves [ONO
If Yes, give name, current address and telephone number of the person(s). Use additional sheets if necessary.

Last First Middle - Mailing Address City, State, Zip - Telephone#




SECTION 7 Corporation/Limited Liability Co.:
EACH PERSON LISTED MUST SUBMIT A COMPLETED QUESTIONNAIRE (FORM LIC0101), AN “APPLICANT” TYPE FINGERPRINT CARD, AND $24 PROCESSING
FEE FOR EACH CARD.

[0 CORPORATION Complete questions 1,2, 3, 5, 6, 7, and 8.

'LLC. Complete1,2,4,5,6,7,and 8. 41 R 55 U, et il

1. Name of Corporation/LL.C.. Y@ lley Business Holohugs LLC
(Exactly as it appears on Articles of Incorporation or Arficles of Organization)

2. Date Incorporated/Organized: ’2/ 2 Z/ /o State where Incorporated/Organized: A Z
3. AZ Corporation Commission File No.: o3 5 44373 Date authorized to do business in AZ: | L/ 2 Z/ /o
4 AZLLC.FieNo: L - (64 E 557 -6 Date authorized to do business inAZ: __1 2 /2.2 [/o
5. Is Corp./L.L.C. Non-profit? [ YES Eﬁ\lo
6. List all directors, officers and members in Corporation/L.L.C.:
Last First Middle Title Mailing Address _ City State Zip
AHMADIEH — ALIREZA Mnger | \o7S2 A A Pl ST eH B s

=

A o752 4 F4Th place sSTEH B 214
ijA 31 ‘%O y/) MPwmb oy Sﬁvﬁgﬁgalp,,&lz %525’&

(ATTACH ADDITIONAL SHEET IF NECESSARY)
7. List stockholders who are controlling persons or who own 10% or more:

Last First Middle % Owned Mailing Address City State Zip

1A DI E » f el 0752 M galhplace <sle & 2ig
AHMADIEH  ALIREZA | -/5\”,«1 s fsdale Az E52Ls
ZoSAT1  Ro YA Jso| 10752 8T plece S n i

oo llstlule AzES 260

(ATTACH ADDITIONAL SHEET IF NECESSARY)

8. Ifthe corporation/L.L.C. is owned by another entity, attach a percentage of ownership chart, and a director/officer/member
disclosure for the parent entity. Attach additional sheets as needed in order to disclose personal identities of all owners,

SECTION 8 cCiub Applicants:

EACH PERSON LISTED MUST SUBMIT A COMPLETED QUESTIONNAIRE (FORM LIC0101), AN “APPLICANT” TYPE FINGERPRINT CARD, AND $24 PROCESSING FEE
FOR EACH CARD.

1. Name of Club: Date Chartered:
(Exactly as it appears on Club Charter or Bylaws) (Attach a copy of Club Charter or Bylaws)
2. Isclub non-profit? 1 YES LI NO

3. List officer and directors:
Last First Middle Title Mailing Address City State Zip

(ATTACH ADDITIONAL SHEET IF NECESSARY) 3

240




SECTION 9 Probate, Will Assignment or Divorce Decree of an existing Bar or Liquor Store License:
1. Current Licensee's Name:

(Exactly as it appears on license) Last First Middie
2. Assignee's Name:

’ Last First Middle
3. License Type: License Number: Date of Last Renewal:

4. ATTACH TO THIS APPLICATION A CERTIFIED COPY OF THE WILL, PROBATE DISTRIBUTION INSTRUMENT, OR DIVORCE
DECREE THAT SPECIFICALLY DISTRIBUTES THE LIQUOR LICENSE TO THE ASSIGNEE TO THIS APPLICATION.

SECTION 10 Government: {for cities, towns, or counties only)

1. Governmental Entity:

2. Person/designee:

Last First Middle Contact Phone Number

A SEPARATE LICENSE MUST BE OBTAINED FOR EACH PREMISES FROM WHICH SPIRITUOUS LIQUOR IS SERVED.

SECTION 11 Person to Person Transfer:

Questions to be completed by CURRENT LICENSEE (Bars and Liquor Stores ONLY-Series 06,07, and 09).

1. Current Licensee's Name: Entity:
(Exactly as it appears on ficense) Last First Middle (Indiv., Agent, efc.)

N

. Corporation/L.L.C. Name:

(Exactly as it appears on license)

w

. Current Business Name:

(Exactly as it appears on license)

4. Physical Street Location of Business: Street

City, State, Zip

(3]

. License Type: License Number:

6. Current Mailing Address: Street
(Other than business)

City, State, Zip

7. Have all creditors, lien holders, interest holders, etc. been notified of this transfer? O vyesONO

8. Does the applicant intend to operate the business while this application is pending? O YES I NO If yes, complete Section
5 of this application, attach fee, and current license to this application.

9. 1, , hereby authorize the department to process this application to transfer the
(print full name)
privilege of the license to the applicant, provided that all terms and conditions of sale are met. Based on the fulfillment of these
conditions, | certify that the applicant now owns or will own the property rights of the license by the date of issue.

l, , declare that | am the CURRENT OWNER, AGENT, MEMBER, PARTNER
(print full name)

STOCKHOLDER, or LICENSEE of the stated license. | have read the above Section 11 and confirm that all statements are
true, correct, and complete.

X State of County of
{Signature of CURRENT LICENSEE) The foregoing instrument was acknowledged before me this
day of
Day Month Year

My commission expires on:

(Signature of NOTARY PUBLIC)




SECTION 12 Location to Location Transfer: (Bars and Liquor Stores ONLY)

APPLICANTS CANNOT OPERATE UNDER A LOCATION TRANSFERHNTH;{J}JS:@?E’RQ}/E%% ]3;{@ STATE.

T

1. Current Business: Name .
(Exactly as it appears on license)
Address
2. New Business: Name & Trawberty MarKel
Physical Street Locati . , - .
(Physioal Street Location Address 9111 A APizena [jighway g1 STrawbeiry, Az €S54,
3. License Type: License Number:
4. What date do you plan to move? What date do you plan to open? 5 / / / 4

SECTION 13 Questions for all in-state applicants excluding those applying for government, hotel/motel. and
————"" restaurant licenses (series 5, 11, and 12):

AR.S. § 4-207 (A) and (B) state that no retailer’s license shall be issued for any.premises which are at the time the license application is received by
the director, within three hundred (300) horizontal feet of a church, within three hundred (300) horizontal feet of a public or private school building with
kindergarten programs or grades one (1) through (12) or within three hundred (300) horizonal feet of a fenced recreational area adjacent to such school building.

The above paragraph DOES NOT apply fo:

a) Restaurant license (§ 4-205.02) c) Govemment license (§ 4-205.03)
b) Hotel/motel license (§ 4-205.01) d} Fenced playing area of a golf course (§ 4-207 (B)(5))
Y/ 0. lem om0l < chool
1 ClEm €l ] S Cheo
1. Distance to nearest school: 3 —f#-  Name of school I E J
- g City, State, Zip

h: 05 -f= Name of church gfrafwberrj ChaPel in Lhe Pines

Address €979 Fossil Creek Ry. slrawberry Az 85544
a City, State, Zip
3. lam the: [OLessee [J Sublessee 1A Owner [J Purchaser (of premises)

2. Distance to nearest churc

4. [fthe premises is leased give lessors: Name
Address

o City, State, Zip
4a, Monthly rental/lease rate $ What is the remaining length of the lease __ yrs. mos.

4b. What is the penalty if the lease is not fulfilled? $ or other

(give details - attach additional sheet if necessary)
5. What is the total business indebtedness for this licenseflocation excluding the lease? $__ (O
Please list debtors below if applicable.
Last First Middle Amount Owed Mailing Address City State Zip

(ATTACH ADDITIONAL SHEET IF NECESSARY)

6. What type of business will this license be used for (be specific)? Beed L"’/"‘*&} Wine

5



SECTION 13 - continued
7. Has a license or a transfer license for the premises on this application been denied by the state within the past one (1) year?

O YES M NO i yes, attach explanation.
8. Does any spirituous liquor manufacturer, wholesaler, or employee have any interest in your business? [0 YES IB/NO

9. Is the premises currently licensed with a liquor license? [JYES IFTNO If yes, give license number and licensee’s name:

License # (exactly as it appears on license) Name

SECTION 14 Restaurant or hotel/motel license applicants:

1. Is there an existing restaurant or hotel/motel liquor license at the proposed location? [ YES [1 NO
If yes, give the name of licensee, Agent or a company name:

and license #:

Last First Middie
2. If the answer to Question 1 is YES, you may qualify for an Interim Permit to operate whileyour application is pending; consuft

AR.S. § 4-203.01; and complete SECTION 5 of this application.

3. All restaurant and hotel/motel applicants must complete a Restaurant Operation Plan (Form LIC0114) provided by the

Department of Liquor Licenses and Control.

4. As stated in AR.S. § 4-205.02.G.2, a restaurant is an establishment which derives at least 40 percent of its gross revenue
from the sale of food. Gross revenue is the revenue derived from all sales of food and spirituous liquor on the licensed
premises. By applying for this [J hotel/motel [J restaurant license, | certify that | understand that | must maintain a
minimum of 40 percent food sales based on these definitions and have included the Restaurant Hotel/Motel Records

Required for Audit (form LIC 1013) with this application.

applicant’s signature

As stated in A.R.S § 4-205.02 (B), | understand it is my responsibility to contact the Department of Liquor Licenses and
Control to schedule an inspection when all tables and chairs are on site, kitchen equipment, and, if applicable, patio barriers
are in place on the licensed premises. With the exception of the patio barriers, these items are not required to be properly
installed for this inspection. Failure to schedule an inspection will delay issuance of the license. If you are not ready for your
inspection 90 days after filing your application, please request an extension in writing, specify why the extension is necessary,
and the new inspection date you are requesting. To schedule your site inspection visit www.azliquor.gov and click on the

“Information” tab. —
applicants initials

SECTION 15 Diagram of Premises: (Blueprints not accepted, diagram must be on this form)

1. Check ALL boxes that apply to your business:
‘Z Entrances/Exits (48 Liguor storage areas Patio: [ Contiguous

[ Service windows [0 Drive-in windows 3 Non Contiguous

2. ls your licensed premises currently closed due to construction, renovation, or redesign? wiYES LINO

If yes, what is your estimated opening date? SJu U
month/day/year

3. Restaurants and hotel/motel applicants are required to draw a detailed floor plan of the kitchen and dining areas including
the locations of all kitchen equipment and dining furniture. Diagram paper is provided on page 7.

4. The diagram (a detailed floor plan) you provide is required to disclose only the area(s) where spiritous liquor is to be
sold, served, consumed, dispensed, possessed, or stored on the premises unless it is a restaurant (see #3 above).

5. Provide the square footage or outside dimensions of the licensed premises. Please do not include non-licensed premises,
such as parking lots, living quarters, efc.

As stated in A.R.S. § 4-207.01(B), | understand it is my responsibility to notify the Department of Liquor Licenses
and Contro! when there are changes to boundaries, entrances, exits, added or deleted doors, windows or service
windows,or increase or decrease to the square footage after submitting this initial drawing.

applicants initials




- SECTION 15 Diagram of Premises

4. In this diagram please show only the area where spirituous liquor is to be sold, served, consumec
dispensed, possessed or stored. It must show all entrances, exits, interior walls, bars, bar stools,
hi-top tables, dining tables, dining chairs, the kitchen, dance floor, stage, and game room. Do not

include parking lots, living quarters, etc. Wheg:sompletitsg'disigiam, North is up 1.
If a legible copy of a rendering or drawing of your diagram of premises is attached to this
application, please write the words “diagram attached” in box provided below.

SECTION 16 Signature Block
L Aliveza Ahmadie h

(print full name of applicant)

application as stated in Section 4, Question_1. I have read this application and verify all statements to be

true, correct and complete.

(signature of applicant listed in Section 4, Question 1)

Notary Public - Arizona

Maricopa County
My Commission Expires
June 25, 2012

My commission expires on : Am LG 4R ™

Day Month Year

, hereby declare that | am the OWNER/AGENT filing this

State of /4 Mione County of ﬂ/@}” ) CG;W&

The foregoing instrument was acknowledged before me this

5% o jé)z’: l 20l
Day / "Month Year

signature of NOTARY PUBLIC




ARIZONA DEPARTMENT OF LIQUOR LICENSES & CONTROL

800 VY Washington:5th Flgomnd 4 13
Phoemx“%g §5007-2934 =

Type or print with BLACK INK.

Read carefully. This instru docume
] willbecond cted. False or incomplete answers.

An extensi\_/e investigation of you

TO BE COMPLETED BY EACH CONTROLLING PERSON, AGEM i) ANA H PERSON COMPLETING THIS FORM MUST SUBMIT AN
GERPR!NTING MUST BE DONE BY A BONA FIDE LAW

ENFORCEMENT AGENGY OR A FINGERPRINTING SERVICEA PRVE THE' DEPARTMENT DOES NOT PROVIDE THIS SERVICE.

Effective 10/01/07 there is a $24.00 processing fee for each fi nqerg‘ nt card submitted. LI uor License #
The fees allowed by A.R.S. § 44-6852 will be charged for ali dlshonored checks. / @D V?%j
(If the location is currently licensed)

1. Check [7{ Controlling Person [WAgent [] Manager (Only)

appropriate (Complete Questions 1-19) (Complete All Questions except # 14, 14a & 21)

box ——J» | Controlling Person or Agent must complete #21 for a Manager Controlling Person or Agent must complete # 21
2. Name: AHMADIEH ALIREZ A Date of Birth:

Last First Middle {NOT a Public Record)
3. Social Security Numbe Drivers License State: AZ
(NOT a public record) {NOT a public record) _
4 . Place of Birth: _ D#/R AZ FARS IRAN Height: & & Weight 152 Eyes™ 2" Hair: B
City State Country (not county)
5. Marital Status [] Single IZ/Mamed [ Divorced [[] Widowed Daytime Contact Phone:
~\

6. Name of Current or Most Recent Spouse: ZOTATI RD/ A Date of Birth
(List all for last 5 years - Use additional sheet if necessary) Last First Middle Maiden (NOT a public record)

7. You are a bona fide resident of what state? ot IfArizona date of residency:

. i >
8 Telephone number to contact you during busmess&hours for any queshons zegardmg thxs document Lo 3 5/ .B222

9. [f you have been an Arizona reSIdent for less than three (S)gg%nt s ibm:t a%o%)l,of yotgr Arizona dnvers license or voter reglstranon card.
10. Name of Licensed Premises: PSRN ' ﬁ“ﬂ &7 premises Phone: __# M""Z g

11. Physical Location of Licensed Premises Address: £ //1_~/. f“" Zona He 9’4‘"’“ gy & T strawberry Gi ]‘;/ E55 4y

Street Address (Do not use PO Box #) City County Zip
12. List your employment or type of business during the past five (5} years. If unemployed part of the time, list those dates. List most recent 1st.
FROM TO DESCRIBE POSITION ; EMPLOYER'S NAME OR NAME OF BUSINESS
Month/Year | Month/Year OR BUSINESS (street address, city, state & zip)
©%/04 | CURRENT M D © Valley aeurols§q clinic
/ W0 782 A FgTh Place STe# B 2i4

Seelfsdale Az S 2be

ATTACH ADDITIONAL SHEET IF NECESSARY FOR EITHER SECTION
13. Indicate your residence address for the last five (5) years:

FROM TO Rent or RESIDENCE Street Address
Month/Year| Month/Year| Own_|If rented, attach additional sheet with name, address and phone number of landlord City State Zip
5/’7é CURRENT pwa Q"’/é g /."iﬁriﬂrﬁﬁ"é? ‘i’fﬂl‘/ [-3 S ﬁcpﬂS[},ﬁ[{? AZ_ 3"52}5

Scolfsdale Az €S25€S

LIC 0101 9/24/2008 Disabled individuals requiring special accommodations, please call the Department. (602) 542-9027




If you checked the Manager box on the front of this form skip to # 15

14. As a Controlling Person or Agent, will you be physically present and operating the licensed premises? [JYES [Z’No
if you answered YES, how many hrs/day? , and answer #14a below. If NO, skip to #15.
14a. Have you attended a DLLC-approved Liquor Law Training Course within the past 5 years? (Must provide proof) CJYES [#NO

If the answer to # 14a is “NO”, course must be completed before issuance of a new license or approval on

an existing license.

15. Have you been detained, cited, arrested, indicted or summoned into court for violation of ANY faw or 1 YES #@NO
ordinance, regardless of the disposition, even if dismissed or expunged, within the past ten (10) years
(include only traffic violations that were alcohol and/or drug related)?

16. Are there ANY administrative law citations, compliance actions or consents, criminal arrest, indictments [JYES #NO
or summonses PENDING against you or ANY entity in which you are now involved?

17. Have you or any entity in which you have held ownership, been an officer, member, director or manager  [ygs @NO

EVER had a business, professional or liguor application or license rejected, denied, revoked, suspended
or fined in this or any other state?

18. Has anyone EVER filed suit or obtained a judgment against you, the subject of which involved fraud or OYES NO

misrepresentation?

19 Are you NOW or have you EVER held ownership, been a controlling person, been an officer, member, CIYEs BINO
: gon any other liguor license in this or any other state?

If any answer i

SUBSTANTIVE CHANGES TO THIS APPLICATION WILL NOT BE ACCEPTED

h M gt C} ieh , hereby declare that | am the APPLICANT/REPRESENTATIVE

(print full name of Applicant)

BRUCESILBER .. B Am Ure County of [L{&ym,o'p o

My commission expires on:

—Nutary Public~ Arizona
Maricopa County

My Commission Expires

June 25, 2012

y he foregoing mstrummacknowledged before me this
day of 201}

Month Year

Day Month Year (Signature of NOTARY PUBLIC)

COMPLETE THIS SECTION ONLY IF YOU ARE A CONTROLLING PERSON OR AGENT

APPROVING A MANAGER'’S APPLICATION

21. The applicant hereby authorizes the person named on this questionnaire to act as manager for the named liquor license.
The manager named must be at least 21 years of age.

X

State of County of

The foregoing instrument was acknowledged before me this

day of

Signature of Controlling Person or Agent (circle one) Month " Year

(Signature of NOTARY PUBLIC)

Print Name

My commission expires on:

Day Month Year
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ARIZONA STATEMENT OF CITIZENSHIP
AND ALIEN STATUS FOR STATE PUBLIC BENEFITS

Professional License and Commercial License
Department of Liquor Licenses and Control

Liquor License #: / 9 0 (/ ? O @S

Ownershleame \/M//'?ﬂ BiSines s H&//lhﬂB Ll

(as listed on the current liquor license application or renewal application)

Title IV of the federal Personal Responsibility and Work Opportunity Reconciliation Act of 1996 (the "Act"), 8
U.S.C. § 1621, provides that, with certain exceptions, only United States citizens, United States non-citizen
nationals, non-exempt "qualified aliens" (and sometimes only particular categories of qualified aliens),
nonimmigrants, and certain aliens paroled into the United States are eligible to receive state or local public benefits.
With certain exceptions, a professional license and commercial license issued by a State agency is a State public
benefit.

Arizona Revised Statutes § 1-501 requires, in general, that a person applying for a license must submit
documentation to the licensing agency that satisfactorily demonstrates that the applicant is lawfully present in the
United States.

Directions: All applicants must complete Sections I, II, and IV. Applicants who are not U.S. citizens or
nationals must also complete Section III. Submit this completed form and copy of one or more documents
that evidence your citizenship or alien status with your application for license or renewal.

SECTION1— APPLICANT INFORMATION = =
APPLICANT'S NAME (Print or type) AL /1REZA  AWMADIES parp L’/”’/’/

4 INITIAL APPLICATION 1 RENEWAL

TYPE OF APPLICATION (check one)

TYPE OF LICENSE _{ D _

SECTION 11— CITIZENSHIP OR NATIONAL STATUS DECLARATION 2
Directions: Attach a legible copy of the front. and the back (if any), of a document from the attached :ii\}r other
document that demonstrates U.S. citizenship or nationality. Name of document provided:

A. Are you a citizen or national of the United States? (check one) Yes ENO

B. Ifthe answer is “Yes,” where were you born? List city, state (or equivalent), and country.
City State (or equivalent) Country or Territory

If you are a citizen or national of the United States, go to Section IV. If you are not a citizen or national of the
United States, please complete Sections IIT and IV.

DLLC 2/13/09 AG 11/08/07 - 81662

Page 1 of 7
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Directions: To be compiéted by apphcants who are not cmzens or nationals of the Umted States. Please 1nd1cate
alien status by checking the appropriate box. Attach a legible copy of the front, and the back (if any), of a document
from the attached List B or other document that evidences your status. A.R.S. § 1-501. Name of document provided:

“Qualified Alien” Status (8 U.S.C.§§ 1621(a)(1), -1641(b) and (c))

@, 1. An alien lawfully admitted for permanent residence under the Immigration and Nationality Act (INA).
An alien who is granted asylum under Section 208 of the INA.

A refugee admitted to the United States under Section 207 of the INA

An alien paroled into the United States for at least one year under Section 212(d)(5) of the INA.

An alien whose deportation is being withheld under Section 243(h) of the INA.

An alien granted conditional entry under Section 203(a)(7) of the INA as in effect prior to April 1, 1980.

AN A L

An alien who is a Cuban and Haitian entrant (as defined in section 501(e) of the Refugee Education
Assistance Act of 1980).

8. An alien who is, or whose child or child’s parent is a “battered alien” or an alien subjected to extreme
cruelty in the United States.

0O 000000

Nonimmigrant Status (8 U.S.C.§ 1621(a)(2))

Q 9. A nonimmigrant under the Immigration and Nationality Act [8 U.S.C. § 1101 et seq.] Nonimmigrants
are persons who have temporary status for a specific purpose. See 8 U.S.C. § 1101(a)(15).

Alien Paroled into the United States For Less Than One Year (8 U.S.C.§ 1621(a)(3))
Q 10.  An alien paroled into the United States for less than one year under Section 212(d)(5) of the INA

Other Persons (8 U.S.C.§ 1621(c)(2)(A) and (C))

11. A nonimmigrant whose visa for entry is related to employment in the United States, or

12. A citizen of a freely associated state, if section 141 of the applicable compact of free association

approved in Public Law 99-239 or 99-658 (or a successor provision) is in effect [Freely Associated States
include the Republic of the Marshall Islands, Republic of Palau and the Federate States of Micronesia, 48
U.S.C. § 1901 et seq.];

13. A foreign national not physically present in the United States.
Otherwise Lawfully Present (A.R.S. § 1-501)

14. A person not described in categories 1-13 who is otherwise lawfully present in the

United States. PLEASE NOTE: The federal Personal Responsibility and Work
Opportunity Reconciliation Act may make persons who fall into this category ineligible
for licensure. See 8 U.S.C.§ 1621(a).

All applicants must complete this section. I declare under penalty of perjury under the laws of the state of Arizona
that the answers I have given are true and correct {o the best of my knowledge.

Page 2 of 7




/4 Mxﬁ(/éﬂ ” /_14,/ Ls qeirs

APPLICANT’S SIGNATURE L2 PR SRODAYS DATE

Attachment: Lists A and B Evidence of U.S. Citizenship, U.S National Status, or Alien Status,

DLLC 1/15/09 AG 11/08/07 - 81662
Attachment to Form 1 Applicant Statement

EVIDENCE OF U.S. CITIZENSHIP, U.S NATIONAL STATUS, OR ALIEN STATUS

LIST A: U.S. CITIZEN OR U.S. NATIONAL

Note: In this List, the term “Service” refers to the U.S. Citizenship and Immigration Service, formerly, the U.S.
Immigration and Naturalization Service (INS).

[Source: Proposed Rules, Verification of Eligibility for Public Benefits, 8 CFR § 104.23; 63 FR 41662-01 August 4,
1998); and Interim Guidance of Verification of Citizenship, Qualified Alien Status and Eligibility Under Title IV of
the Personal Responsibility and Work Opportunity Reconciliation Act of 1996 (“Interim Guidance™), 62 FR 61344
(Nov. 17, 1997), Attachment 4]

Evidence showing U.S. citizen or U.S. national status includes the following:

a. Primary Evidence:

(1) A birth certificate showing birth in one of the 50 states, the District of Columbia, Puerto Rico (on or after
January 13, 1941), Guam, the U.S. Virgin Islands (on or after January 17, 1917), American Samoa, or the
Northern Mariana Islands (on or after November 4, 1986, Northern Mariana Islands local time) (unless the
applicant was born to foreign diplomats residing in such a jurisdiction);

(2)  United States passport;

(3)  Report of birth abroad of a U.S. citizen (FS-240) (issued by the Department of State to U.S. citizens);

(4) Certificate of Birth (FS-545) (issued by a foreign service post) or Certification of Report of Birth (DS-1350),
copies of which are available from the Department of State;

(5) Form N-561, Certificate of Citizenship;

(6) Form I-197, United States Citizen Identification Card (issued by the Service until April 7, 1983 to U.S.
citizens living near the Canadian or Mexican border who needed it for frequent border crossings) (formerly
Form 1-179, last issued in February 1974);

(7)  Form I-873 (or prior versions), Northern Marianas Card (issued by the Service to a collectively naturalized
U.S. citizen who was born in the Northern Mariana Islands before November 3, 1986);

(8)  Statement provided by a U.S. consular official certifying that the individual is a U.S. citizen (given to an
individual born outside the United States who derives citizenship through a parent but does not have an FS-
240, FS-545, or DS-1350); or

(9) Form I-872 (or prior versions), American Indian Card with a classification code "KIC" and a statement on the
back identifying the bearer as a U.S. citizen (issued by the Service to U.S. citizen members of the Texas Band
of Kickapoos living near the U.S./Mexican border).

[Source: Interim Guidance of Verification of Citizenship, Qualified Alien Status and Eligibility Under Title IV of
the Personal Responsibility and Work Opportunity Reconciliation Act of 1996 (“Interim Guidance™), 62 FR 61344
(Nov. 17, 1997), Attachment 4]

b. Secondary Evidence
If the applicant cannot present one of the documents listed in (a) above, the following may be relied upon to

establish U.S. citizenship or U.S. national status:

(1) Religious record recorded in one of the 50 states, the District of Columbia, Puerto Rico (on or after January
13, 1941), Guam, the U.S. Virgin Islands (on or after January 17, 1917), American Samoa, or the Northern
Mariana Islands (on or after November 4, 1986, Northern Mariana Islands local time) (unless the applicant
was born to foreign diplomats residing in such a jurisdiction) within three 3 months after birth showing that
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thedbirth occurred in such jurisdiction and the date of birth or thfén%%dgs:ﬁg{atﬁq t'ggg% hgTecord was

made;

(2) Evidence of civil service employment by the U.S. government before June 1, 1976;

(3)  Early school records (preferably from the first school) showing the date of admission to the school, the
applicant's date and U.S. place of birth, and the name(s) and place(s) of birth of the applicant's parents(s);

(4)  Census record showing name, U.S. nationality or a U.S. place of birth, and applicant's date of birth or age;

(5) Adoption finalization papers showing the applicant's name and place of birth in one of the 50 states, the
District of Columbia, Puerto Rico (on or after January 13, 1941), Guam, the U.S. Virgin Islands (on or after
January 17, 1917), American Samoa, or the Northern Mariana Islands (on or after November 4, 1986,
Northern Mariana Islands local time) (unless the applicant was born to foreign diplomats residing in such a
jurisdiction), or, when the adoption is not finalized and the state or other U.S. jurisdiction listed above will
not release a birth certificate prior to final adoption, a statement from a State-or jurisdiction-approved
adoption agency showing the applicant's name and place of birth in one of such jurisdictions, and stating that
the source of the information is an original birth certificate;

(6)  Any other document that establishes a U.S. place of birth or otherwise indicates U.S. nationality (c¢.g., a
contemporaneous hospital record of birth in that hospital in one of the 50 states, the District of Columbia,
Puerto Rico (on or after January 13, 1941), Guam, the U.S. Virgin Islands (on or after January 17, 1917),
American Samoa, or the Northern Mariana Islands (on or after November 4, 1986, Northern Mariana Islands
local time) (unless the applicant was bomn to foreign diplomats residing in such a jurisdiction);

c.  Collective Naturalization

If the applicant cannot present one of the documents listed in (a) or (b) above, the following will establish U.S.

citizenship for collectively naturalized individuals:

Puerto Rico:

e Evidence of birth in Puerto Rico on or after April 11, 1899 and the applicant's statement that he or she was
residing in the U.S., a U.S. possession or Puerto Rico on January 13, 1941; or

e Evidence that the applicant was a Puerto Rican citizen and the applicant's statement that he or she was residing
in Puerto Rico on March 1, 1917 and that he or she did not take an oath of allegiance to Spain.

U.S. Virgin Islands:

e  Evidence of birth in the U.S. Virgin Islands, and the applicant's statement of residence in the U.S., a U.S.
possession or the U.S. Virgin Islands on February 25, 1927;

e The applicant's statement indicating resident in the U.S. Virgin Islands as a Danish citizen on January 17, 1917
and residence in the U.S., a U.S. possession or the U.S. Virgin Islands on February 25, 1927, and that he or she
did not make a declaration to maintain Danish citizenship; or

e Evidence of birth in the U.S. Virgin Islands and the applicant's statement indicating residence in the U.S., a U.S.
possession or territory or the Canal Zone on June 28, 1932.

Northern Mariana Islands (NMI) (formerly part of the Trust Territory of the Pacific Islands (TTPI)):

e Evidence of birth in the NMI, TTPI citizenship and residence in the NMI, the U.S., or a U.S. territory or
possession on November 3, 1986 (NMI local time) and the applicant's statement that he or she did not owe
allegiance to a foreign state on November 4, 1986 (NMI local time);

e  Evidence of TTPI citizenship, continuous residence in the NMI since before November 3, 1981 (NMI local
time), voter registration prior to January 1, 1975 and the applicant's statement that he or she did not owe
allegiance to a foreign state on November 4, 1986 (NMI local time); or

¢  Evidence of continuous domicile in the NMI since before January 1, 1974 and the applicant's statement that he
or she did not owe allegiance to a foreign state on November 4, 1986 (NMI local time). Note: If a person
entered the NMI as a nonimmigrant and lived in the NMI since January 1, 1974, this does not constitute
continuous domicile and the individual is not a U.S. citizen

d. Derivative Citizenship

If the applicant cannot present one of the documents listed in a or b above, the following may be used to make a

determination of derivative U.S. citizenship:

Applicant born abroad to two U.S. citizen parents: Evidence of the U.S. citizenship of the parents and the

relationship of the applicant to the parents, and evidence that at least one parent resided in the U.S. or an outlying

possession prior to the applicant's birth.

Applicant born abroad to a U.S. citizen parent and a U.S. non-citizen national parent: Evidence that one

parent is a U.S. citizen and that the other is a U.S. non-citizen national, evidence of the relationship of the applicant
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to the U.S. citizen parent, and evidence that the U.S. citizgp pa.m%ft‘rgs;d d &.ﬁﬂ}ﬁ possession, American

Samoa or Swain's Island for a period of at least one year pﬁér e“a‘pp‘l‘lcan’t'i"fbxrtliiEx et

Applicant born out of wedlock abroad to a U.S. citizen mother: - Evidence of the U.S. citizenship of the mother,

evidence of the relationship to the applicant and, for births on or before December 24, 1952, evidence that the

mother resided in the U.S. prior to the applicant's birth or, for births after December 24, 1952, evidence that the

mother had resided, prior to the child's birth, in the U.S. or a U.S. possession for a period of one year.

Applicant born in the Canal Zone or the Republic of Panama:

e A birth certificate showing birth in the Canal Zone on or after February 26, 1904 and before October 1, 1979
and evidence that one parent was a U.S. citizen at the time of the applicant's birth; or

e A birth certificate showing birth in the Republic of Panama on or after February 26, 1904 and before October 1,
1979 and evidence that at least one parent was a U.S. citizen and employed by the U.S. government or the
Panama Railroad Company or its successor in title.

In all other situations in which an applicant claims to have a U.S. citizen parent and an alien parent, or claims to fall
within one of the above categories, but is unable to present the listed documentation:

o Ifthe applicant is in the U.S., the applicant should contact the local U.S. Citizenship and Immigration Service
office for determination of U.S. citizenship;

If the applicant is outside the U.S., the applicant should contact the State Department for a U.S. citizenship
determination.

e. Adoption of Foreign-Born Child by U.S. Citizen

e Ifthe birth certificate shows a foreign place of birth and the applicant cannot be determined to be a naturalized
citizen under any of the above criteria, obtain other evidence of U.S. citizenship;

e Because foreign-born adopted children do not antomatically acquire U.S. citizenship by virtue of adoption by
U.S. citizens, the applicant should contact the local U.S. Citizenship and Immigration Service office for a
determination of U.S. citizenship, if the applicant provides no evidence of U.S. citizenship.

f. U.S. Citizenship By Marriage
A woman acquired U.S. citizenship through marriage to a U.S. citizen before September 22, 1922. Provide
evidence of U.S. citizenship of the husband, and evidence showing the marriage occurred before September 22,
1922.
Note: If the husband was an alien at the time of the marriage, and became naturalized before September 22,
1922, the wife also acquired naturalized citizenship. Ifthe marriage terminated, the wife maintained her U.S.
citizenship if she was residing in the U.S. at that time and continued to reside in the U.S.

LIST B: QUALIFIED ALIENS, NONIMMIGRANTS, AND ALIENS PAROLED
INTO U.S. FOR LESS THAN ONE YEAR

The documents listed below that are registration documents are indicated with an asterisk ("*").

a. “Qualified Aliens”
Evidence of “Qualified Alien” status includes the following:

Alien Lawfully Admitted for Permanent Residence
- *Form I-551 (Alien Registration Receipt Card, commonly known as a "green card"); or
- Unexpired Temporary I-551 stamp in foreign passport or on *I Form I-94.

Asylee

- * Form I-94 annotated with stamp showing grant of asylum under section 208 of the INA;
- *Form 1-688B (Employment Authorization Card) annotated "274a.12(a)(5)";

- * Form I-766 (Employment Authorization Document) annotated "A5";

- Grant letter from the Asylum Office of the U.S. Citizenship and Immigration Service; or
- Order of an immigration judge granting asylum.
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Refugee 114,88 25 U mept it
- * Form I-94 annotated with stamp showing admission under § 207 ofthe
- * Form [-688B (Employment Authorization Card) annotated "274a. 12(a)(3)" or

- * Form 1-766 (Employment Authorization Document) annotated "A3"
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Alien Paroled Into the U.S. for a Least One Year =i OFR 7R Lige, pent gidd
- * Form 1-94 with stamp showing admission for at least one year “under sectlon 212(d)(5) oi“he INA. (Applicant
cannot aggregate periods of admission for less than one year to meet the one-year requirement.)

Alien Whose Deportation or Removal Was Withheld

- * Form I-688B (Employment Authorization Card) annotated "274a.12(a)(10)";

- * Form I-766 (Employment Authorization Document) annotated "A10"; or

- Order from an immigration judge showing deportation withheld under §243(h) of the INA as in effect prior to
April 1, 1997, or removal withheld under § 241(b)(3) of the INA.

Alien Granted Conditional Entry

- * Form I-94 with stamp showing admission under §203(a)(7) of the INA;

- * Form I-688B (Employment Authorization Card) annotated "274a.12(a)(3)"; or
- * Form I-766 (Employment Authorization Document) annotated "A3."

Cuban/Haitian Entrant

- * Form I-551 (Alien Registration Receipt Card, commonly known as a "green card") with the code CU6, CU7, or
CHG6;

- Unexpired temporary I-551 stamp in foreign passport or on * Form I-94 with the code CU6 or CU7; or

- Form I-94 with stamp showing parole as "Cuba/Haitian Entrant” under Section 212(d)(5) of the INA.

Alien Who Has Been Declared a Battered Alien or Alien Subjected to Extreme Cruelty
- U.S. Citizenship and Immigration Service petition and supporting documentation

b. Nonimmigrant
Evidence of “Nonimmigrant” status includes the following:

- * Form I-94 with stamp showing authorized admission as nonimmigrant

c. Alien Paroled into U.S. for Less than One Year
Evidence includes:
- * Form I-94 with stamp showing admission for less than one year under section 212(d)}(5) of the INA

DLLC 2/13/09 V AG 11/08/07 - 81662
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ARIZONA DEPARTMENT OF LIQUOR LICENSES & CONTROL
800. W Washimgtpibiidsogiii 1113
Phdeni¥ AZ“85007-2934
3(502) 542-514%

Attention all Local Governing Bodies: Social Security
local law enforcement agencies for the purpose of.

Read carefully. This mstru
An extensive investigation of yo
could result in criminal prosecutio

TO BE COMPLETED BY EACH CONTROLLING PERSON, AGE|
“APPLICANT TYPE FINGERPRINT CARD WHICH MAY BE Ol

ociment./ Type or print with BLACK INK.
b&‘co cted False or incomplete answers
gnt revocation of a license or permit.

N COMPLETING THIS FORM MUST SUBMIT AN
LING MUST BE DONE BY A BONA FIDE LAW

Effective 10/01/07 there is a $24.00 processing fee for each ﬁnge?glﬁ card submitted. Liquor License #
The fees allowed by A.R.S. § 44-6852 will be charged for all dishonored checks. / OO'—) ‘; O (() f
' j {if the location is currently licensedf

1. Check ontrolling Person - [Agent ] Manager (Only) . -

appropriate {(Complete Questions 1-19) (Complete All Questions except # 14, 14a & 21)

box —Jp | Controlling Person or Agent must complete #21 for a Manager Controlling Person or Agen ist complete # 21
2Name ZOJDA T T RoYyA Date of Birth:

Last First Middie a
3. Social Security Numben—Drivem License #:D G ‘Q\\ 09‘2 ‘O\ State: A Z
(NOT a public record) {NOT a pubiic record)
4 . Place of Birth: TEHRAN TR A Height: 9 3 Weight So Eyes: B/K Hair: LK
City State Country (not county)

5. Marital Status [_] Single ﬁMarried [ Divorced [_] Widowed Daytime Contact Phone:
6. Name of Current or Most Recent Spouse: KHMH D TE H A LY Kf ZA Date of Birth:

(List all for last 5 years - Use additional sheet if necessary) Last First Middle  Maiden (NOT a public record)
7. You are a bona fide resident of what state? D\'\/ If Arizona, date of residency: il FHag

8 Telephone number to contact you during business hours for any questions regarding this document. ‘130 6 iéi 5? yaya Z.

9. If you have been an Arizona resident for less than three (3) months, submit a copy of your Arizona driver's license or voter registration card.

10. Name of Licensed Premises: ’7Tf pwbelV/V J Ma¥Ke f Premises Phone: Yea 67) ""ff’
11. Physical Location of Licensed Premises Address: §/// - A NZena H'ﬁ h W“ﬁ ¥ 7 ‘sfrﬁ Wbe 1’)‘“7 AZ % 55‘*4’
Street Address (Do not use PO Box #) City County (&} I N zZip
12. List your employment or type of business during the past five (5) years. If unemployed part of the time, list those dates. List most recent 1st.
FROM TO DESCRIBE POSITION EMPLOYER’S NAME OR NAME OF BUSINESS
MonthfYear | Month/Year OR BUSINESS (street address, city, state & zip)
0?/;“; CURRENT DenTis ACE Perofenticg

675 2 V- TATh Plice ole B ZiL
SCollsgole Az ®S260

ATTACH ADDITIONAL SHEET IF NECESSARY FOR EITHER SECTION/A

13. Indicate your residence address for the last five (5) years: y
FROM TO Rent or RESIDENCE Street Address
Month/Year| Month/Year] Own |If rented, aitach additional sheet with name, address and phone number of landlord City State Zip
3 ~ —— " A"
3/0b |current|pyn| 4dlb E- Hed tage Tra| oOr. SCellsdalg po |F5255

LIC 0101 9/24/2009 Disabled individuals requiring special accommodations, please call the Department. (602) 542-9027




If you checked the Manager box on the front of this form skip to # 15

14. As a Controlling Person or Agent, will you be physically present and operating the licensed premises? LCIYES [“INO
If you answered YES, how many hrs/day? , and answer #14a below. If NO, skip to #15.
14a. Have you attended a DLLC-approved Liquor Law Training Course within the past 5 years? (Must provide proof) CIYES [¥INO

If the answer to # 14a is “NO”, course must be completed before issuance of a new license or approval on
an existing license.
15. Have you been detained, cited, arrested, indicted or summoned into court for violation of ANY law or YES fngo
ordinance, regardless of the disposition, even if dismissed or expunged, within the past ten (10) years
(include only traffic violations that were alcohol and/or drug related)?

16. Are there ANY administrative law citations, compliance actions or consents, criminal arrest, indictments [ ygs [g'NO
or summonses PENDING against you or ANY entity in which you are now involved?

17.- Have you or any entity in which you have held ownership, been an officer, member, director or manager  vgs ‘?—T NO

EVER had a business, professional or liguor application or license rejected, denied. revoked, suspended

or fined in this or any other state?

18. Has anyone EVER filed suit or obtained a judgment against you, the subject of which involved fraud or COYES [dNO
misrepresentation?

19. Are you NOW or have e you EVER held ownership, been a controlling person, been an officer, member, LIYES @ NO

§aad| ctpr or'mana N any other liquor license in this or any other state?

If any answer to Questions 15 through 19 is “YES” YOU M Aé‘T' aiBch a.8ie
Give complete details including dates, agencies involved, and dlsposmons

SUBSTANTIVE CHANGES TO THIS APPLICATION WILL NOT BE ACCEPTED

@ } A ! ) , hereby declare that [ am the APPLICANT/REPRESENTATIVE
(prmt full name of Apphcant)

X 7 T State of /fr (2804 County of A “Cﬂ/o‘ﬂ\
( Mf~/*—ﬂ3@mphcant)
The foregomg instrument was acknowledged before me this
lfyle Larsg? /97 dayof Ae=( , 20/
NOtary Public Month Year

Maricopa County, Arizona ,
X MQ‘%%Wnission&hes hd 2004 = //ﬁ\
April 22, 2014Day | Month Year (Signature of NOTARY PUBLIC)

COMPLETE THIS SECTION ONLY IF YOU ARE A CONTROLLING PERSON OR AGENT
APPROVING A MANAGER'’S APPLICATION

21. The applicant hereby authorizes the person named on this questionnaire to act as manager for the named liquor license.

The manager named must be at least 21 years of age.
State of County of

The foregoing instrument was acknowledged before me this

X day of

Signature of Controlling Person or Agent (circle one) Month " Year

{Signature of NOTARY PUBLIC)

Print Name

My commission expires on:

Day Month Year
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URITED STATES OF AMERICA
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25 Aug 2010 United States
AR . " Department of State
26 Aug 2020
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311 OPF 25 Lig, et @LLS
OPERATING AGREEMENT

OF
VAILLEY BUSINESS HOLDINGS, LLC
an Arizopa Himited Hability company

THIS OPERATING AGRFEMENT is made and entered into by and amonp those persons listed on Exhibit
4 and executing this Agreement as Members,

ARTICLE1
Crganizationa! Matters

1.1 Governance. The parties hereby adopt this Operating Agreement effective 25 of the Effective
Date. Except as otherwise required by the Act, this Agreement shall govern the business and affairs of the Company
and the relationships of the parties to one another as Members of the Company. The Members intend that the
Company always shall be treated as a partoership for federal and state income tax purposes, but that the Company
not be trested as & parmership for purposes of Section 303 of the Feders! Bankruptey Code. No Member shall act
inconsistently with tds intent.

1.2, Name, The mame of the Company shall be VALLEY BUSINESS HOLBINGS, 11C, and te
Company shall conduct all of its business in that name or in any trade name selected by the Members of the

Company.

1.3 Purpose. The purpose of the Company shall be to engage in any attivity for which lipited
lizbility companies may be formed under the Act. The Company shall have the power to take whatever actions it
deems necessary or appropriste in furtherance of such purpose. The Company may not engage in any other business
or acquire Property unrelated fo its purpose unless the Company’s engagement i that business or scquisition of that
Property is approved by the vote of a Majority in Interest of the Members.

14 Registered Office. The registered office of the Company shall be at 10752 N 89 P, Suite 214,
Scottsdale, AZ 85260, or such other location as the Company may select after giving at least ten (10) days wrinen
notice 1o the Members of such selection.

ARTICLE2

Definitions

2.1 Defined Terms. Capitalized words and phrases used in this Agreement have the following

oSN

MSAnINgs:

311, “Ader” means the Arizons Limited Lisbility Company Act, ARS. Sections 29-601
through 29-857, as amended fom tme 1o time.

2.1.2.  “Affitiate” means, with respect to any Person;

2.12.1. sny other Person directly or indirectly comralling, controlled by, or under
camrmon contro] with such Person by reason of any contract, understanding or other relationship;

2.1.2.2, agy other Person who owns or controls more than tep percent {J0%) of the
outstanding voting interests in that Person;

2.1.2.3. any other Person i which the Person cwas more than ten percent (10%) of the
voting interests in such other Person;

2.1.2.4. apy officer, director, sharcholder, parmer, member, beneficiary or trustee of
such Person;
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2.1.2.5. any Person who i3 en officer, director, shareholder, parmer, member, beneficiary
or frustee of any Person described in Sections 2.1.2.1, 2.1.2.2 or 2.1.2.3 above; of

2.1.2.6. any Person who is 2 member of the Fanily of any of the foregoing Persons.

213, “Agreement” or “Operaing Agreement” means this operating agreement, including all
amendments or modifications hereto,

314, “drticles” means the sticles of organization filed for the Company pursuant to e Acdt,
25 such articles of organization may be amended from time to time,

2.1.5. “Capital Corribution” means, with respect to each Interest Holder, the total amount of
cash and the fair market value of any other Property confributed (or deemed contributed under Regulation Section
1.704- 1{bX2)(v)(d)) to the Company by that Interest Holder, net of Hiabilities secured by the conwibarted Property
that the Compeny is considered to assume or take subject to under Code Section 752. '

2.16.  “Company™ means the limited lisbility company formed pursuant to the Articles and
governed by this Agreement.

217 “Effective Darz” means the date on which the Articles are filed with the Arizona
Corporation Commission.

218 “Evemt of Withdrawal” means ag event or circumstance enumerated i Act Section 29-
733; provided, however, that following an Event of Withdrawal deseribed in Act Section 2%-733(8), (B or (11}, the
Member shall remain a Member unti] it ceases to exist 2 a legal entity,

2.19.  “Family” means a Person’s spouse, lineal ancestors or descendants by birth or adoption,
siblings, and trusts for the benefit of such Person or any of the foregoing individusls,

3.1.16. “Fispal Yewr™ mesns the Hscal vear of the Company, which shall be the calendar year or
such other annual period which the Code requires the Company 1o use as its taxable yesr, a3 determined by the
Company.

2311, “Daterest” means 3 Person’s share of the distributions, Profits, Losses, and other fems of
inceme, gain, loss, deduction and credit of the Company.

2112, “Interest Holder” means any Person who holds an Interest, whether that Person 15 a
Member or an unadmitted assignee of & Member.

2.1.13. “Majority in Interest” mesns one or more Members whose aggregate Participation
Percentage exceeds Hffy percent (50%) of the aggregate Participation Percentage of all Members,

2114, “Member” means cach Person signing this Agreement as a Member and each Person
subsequently admitted as & member of the Company pursuant 10 this Agreement. A Person shall cease o be g
Member upon an Event of Withdrawal.

2.1.15. “Member Loan” means & loan made by a Member to the Company pursuant to this
Agresment.

2.1.16. “Membership Rights” mezans a2 Member's Inferest, together with all other rights, powers
and privileges of that Member.

2.1.17, “Net Cash Flow” means all cash funds derived from operations of the Company
(including interest received an reserves), increased by the reduction of any previously established reserves and
reduced by cash funds used to pay cumrent operating expenses or to pay or establish reasonable reserves for future
expenses, debt payments, capital improvements, and replecements as determiped by the Company. The
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determination of whether to establish reserves and the smounts thereof shall be made by the Company after giving

consideration to the Company’s need for cash o (a) meet operating expenses, (b} pay the Company’s debts as they
come due, and (¢} take advantzge of investment or business opportunities (it being the intent that the Company is an
investment company and is not in liguidation and therefore to the extent Company gain, income and principal
converted to cash can be reinvested under favorable circumstances within a reasonable time, the Company shall
have the suthority to retain funds to do so).

2.1.18. “Participation Percentage” means, with respect 1o any Member, the percentage set forth
opposite that Member’s name on Exhibit A, es amended fom time to time. If a Member’s Interest is transferred
pursuant to this Agreement, the Person who acquires that Interast shall succeed to the Member’s Participation
Percentage to the extent that Participation Percentage relates to the vansferred Interest.

2.1.18. “Permitted Transferee” means, with respect to any Intersst Holder,
2.1.19.1 .8 member of the Interest Haolder's Family,

2.1.182 8n AfShate described in Section 2.12.1 of sither the Inmterest Holder or 2
member of his Family;

2.1.19.3 the Interest Holder's personal representative in the event of the Interest Holder's
death or legal incapacity; or

2.1.19.4.a transferee of the Interest Holder's personal represeptative, but only if that
weznsferee ju either a member of the Inferest Holders Family or an Affiliate described in Section 2.1.2.1 of a
member of the Interest Holder’s Family.

2.1.20. “Person” means and includes an individual, corporation, association, partnership, Hmited
Hiebility company, trust, estate, or other entity.

2.1.21. “Property” means all property acquired by the Company, whether real or personal,
tagible or intangible.

2,122, “Trosgfer” means, when used 88 a noun, amy voluntary or involuntary ssle,
hypothecation, pledge, assignment, or other transfer, and, when used 28 a verb, voluntarily or involuntarily to sell,
hypothecate, pledge, assign, or otherwise wansfer. For purposes of this Agreement, a Transfer of a majority or
controfling interest in a Merber or Interest Holder shall be deemed to be a Transfer of such Member's or Iaterest
Holder’s Inferest.

22, Additional Defined Terms. In addition, all capitalized words and phrases used in this Agresment
which are defined in Section 9.1 shall have the meanings ascribed 1o them in Section 8.1

ARTICLE S
Capital Provisions

3.1, Initial Capital Contributions. Upon the execution of this Agresment, the Members shall make
Capital Contributions as set forth in Exhibir 4.

3.2,  Additional Capital Contributions. No Member shall be required to make additional Capital
Contributions and no Member shall be personally lable for any debis, lisbilities, or other obligations of the
Company.

33 Retwrn of Capital Contributions. Except as otherwise provided in this Agreement, no Interest
Holder shall have the right to withdraw or otherwise reduce the Capital Contributions he makes 10 the Company.
Each Imterest Holder shall leck only to the Property of the Company for retumn of his Capital Contributions. If the
Company’s Property remaining afier satisfaction of its obligations is insufficient to return the Capital Contributions
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of any Interest Holder, that Interest Holder shall have no recourse against the Company or any Member, except in
the case of gross negligence, bad fatth or faud.

34,  Rewmwn of Capital In Kind Except as otherwise provided hereln, under circumstances requiring a
return of any Capital Contributions, no Interest Holder shall have the right to receive property other than cash.

35.  No Imterest on Capital. Except as otherwise provided herein, no Interest Holder shall receive any
interest or drawing with respect to his Capital Conzributions or Capital Account.

3.6, Member Logns. Upon the determinstion of & Majority in Interest of the Members that the
Company requires addiional capitel 10 carry out its purpose, the Members shall have the right, but not the
obligation, to make foans to the Company. Member Loans shzll be made by the Members willing to make Member
Loans in the ratio of their Participation Percentages unless those Members agree otherwise,

3.7 Terms of Member Loans. Al Member Loans shall bear interest at the prime rate of interest as
stated in the Wall Street Journal (or its successor} at the date of the Joan plus two (2} percentage polnts, shalf be
unsecured, and shall be repaid in foll out of svailable funds of the Company before any distribution may be made 1o
any Member pursuant to ARTICLE 4. If more than ane Member has made a Member Loan, repayments shall be
made to the Membsrs in the ratio of the amounts of principal they have advanced.

ARTICLE 4
Distributions

4.1. Diistribution of Net Cash Flow,

4.1.1.  Net Cash Fipw. Except 2s otherwise provided in this Agreement, afl distributions of Net
Cash Flow shall be made to the Interest Holders in the ratio of their Participation Percentages. ‘

4.2 Miscellaneous,
4.2.1.  Amourt and Timing of Net Cash Flow Disribwtions.

4.2.1.1. Except as otherwise provided in this Agreement, the smount and timing of
distritanions of Net Cash Flow shzll be determined by 2 Majority in Joterest of the Members in the Members’ sole
discretion.

4.2.1.2. The other provisions of this ARTICLE 4 notwithstanding, within one bundred
five (105) days of the end of each Fiscal Year, the Company shall distribute to each Intersst Holder, fo the extent
cash is availeble to the Company, an amount which, when combined with the amount previcesly distributed to that
Interest Holder pursuant to this ARTICLE 4 in that Fiscal Year and all prior Fiscal Years, equals the cumulative net
taxable income allocated to that Interest Holder pursuant to ARTICLE 9 for that Fiscal Year and all prior Fiscal
Years (taking into account losses allocated to that Interest Holder in prior Fiscal Years) muitiplied by the highest
apphicable federal and state marginal tax rates in effect for that Fiseal Year (taking into account the deductibility of
state income taxes for purposes of determining the effective state income tax rate).

4.2.1.3. Distributions, if any, made pursuant to this Paragraph shall be taken into account
in determining subsequent distributions pursuant to this ARTICLE 4 so that, in the aggregate, all distributions are
divided among the Inferest Holders in the manner they would be divided without regard to this Section 4.2.1. If,
upon liquidation of the Company, any Interest Holder bas received more distributions by virtue of this Section 4.2.1
than he otherwise would have been entitled without regard to this Section 4.2.1, then, that Interest Holder shall be
obligated to contribute to the Corgpany the deficit balence in his Capital Account or such excess distributions,
wihichever is less,

4322,  Distribwtions In Kind  In connection with gny dismibution, no Interest Holder shall have

the right to receive Property other than cash except as may be specifically provided hersin. Any Property distributed
in kind to the Interest Holders shall be valued at its fair market value, as determined by an independent sppraiser

4.
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selected by the Company. Asny Interest Holder entitled to an interest in any Property shall receive that interest 25 8
tenant-in-common with all othey Interest Holders so entitled. '

423, Wihholding. Any smount withheld by the Company pursuant 1o Code Section 1446 or
any other provision of federal, state, or local tax law shall be treated as actually distributed to the affected Interest
Holder for purposes of this Agreement,

424, Varying Interests; Distributions in Respect of Trarsferred Interests. I any Interest is
sold, assigned or transferred, all distributions made on or before the date of such transfer shall be paid to the
transferor, 2nd all distributions made thereafter shall be paid to the transferee. Sofely for purposes of making those
distributions and allocating Profits and Losses 2nd other items of income, gain, loss and deduction pursuant to
ARTICLE 9 hereof, the Company shall recognize the transfer no later than the last day of the calendar month in
which it is given notice of the wansfer stating the date such Interest was transferred and the narme, address, and tax
identification number of the yansferee.  Unless the Company is given such notice, peither the Company nor any
Interest Holder shail incur any liability for making distributions and allocations in accordance with the provisions of
this Section 4.2.4, whether or not any Interest Holder or the Company has knowledge of any transfer of ownership
of any Interest.

ARTICLES

Managemtent

5.1 Member Managed. Wianagement of the Compeny shall be vested in the Members. Each Member
shall devote such time and effort as may be necessary for the effective management of the Company but shall not be
required to devote full time to the business of the Company. Each Member shell keep the other Members fully
informed concerning the Member's activities affecting the Company and any actions taken on behalf of the
Company and shail disclose fo the Members any information which the Member may receive conceming the
Company's business and affairs.

5.2, Administrative Member.  The Members may fom time to Hme appoint or remove ap
achministrative member (the “Administrative Member™) 1o carry on the day-to-day afidirs of the Company. Except
as otherwise provided in this Agreement or with respect 10 matters expressly delegated to the Administrative
Member by the Company, the Administrative Member shall only have ministerial authority and duties and shall not
take any actions on behalf of the Company out of the ordinary course of business.

53 Member Authority. Except as otherwise provided in this Agreement or as provided under the Act,
each Member is authorized to act on behalf of the Company and enter into any agreement on behalf of the Company
as an agent of the Company. In addition to those actions for which this Agreement specifically requires the consent
sf the Members, the Members shall not take any of the following actions witbout first obtaining the approval of a
Majority-in-Interest of the Members:

531 Amend the Articles, other than any gmendments requirsd under the Act to comrect an
inaccwgacy in the Artcles.

532  Sell or otherwise dispose of all or substantizlly 2fl of the Company’s Property.

533  File 2 voluptary petition in bankruptcy, make an assigrooent for the beneft of creditors of
the Company, or consent to the appointment of 2 receiver for the Company or its Property.

$.34  Approve a plan of merger or consolidstion of the Company with or into one or more
business entities. ,

$.2.5 Borrow money or incur indebtedness (other than trade debt incwrred in the ordinary
course of the Company’s business) on behalf of the Company in excess of $100,000, or mortpage, pledge,
grant & secusity interest fn, o otherwise encumber Property of the Company.

BRS21
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536  Ester into any contract or sgreement between the Company and any Member or Affiliate
of any Member, provided thet no Member who is involved in the contract or agreement shall be entitled to
vote thereon,

5.4 Non-Exclusivity. The Members hereby acknowledge and agree that each Member may engage in
any other business or investment activity, unless such activity competes with or otherwise adversely affects the
Company. No Member shall, solely by virtue of this Agreement or his relationship to the Company or the Interest
Holders, be liable or accountable to the Company or any Interest Holder for fathure to disclose or make availsble fo
the Company any business opportanity of which be becomes aware or be obligated to allow the Company or any
Interest Holders to share or participate in any such other investments.

5.5 Books ard Records.

5.5.1  General Reguiremenss The Company shall keep or cause 1o be kept at Company
expense complete and accurate books and records, together with supporting documentstion of ransactions with
respect to the Company’s business, The bocks and records shall be mamtained in accordance with sound zccounting
practices and kept at the Company’s registered office and such other lorations 23 the Compary may determine. The
Company’s books and records shall include the following:

$.5.1.1 A carrent list of the full name znd last known business, residence, of matling
sddress of each Member,

5512 Acopy of the initial Asticles and all amendments thereto;

5513 Copies of this Agreement, ajl amendments hereto, and any prior operating
sgreements no longer in effect;

5.5.14 Copies of any agreements o7 other instruments relating to the Members’
obligations to make Capital Contributions to the Company;

5.5.1.5 Copies of the Company's fderal, state, and local income X rettrns and reports,
if arty, for the three most recent Fiscal Years;

5.5.16 Copies of any financial statements of the Company for the three most recent
Fiscal Years; and

5.5.1.7 Copies of minutes of all meetings of the Members and all written approvals of
Members for actions taken without 8 mesting.

5.52  Inspection Upon reasonable advance notice to the Company, each Member shall have
the right to inspect and copy the Company’s books and records during nommal business hours and at the Member's
sxpensa.

553  Annual Accounting Period The annual accounting period of the Company shall be its
Fiscal Year.

5.6 Reports. Within seventy-five (75) days afler the end of each Fiscal Yeur, the Company shall cause
15 he sent to cach Person who was 3 Member at any time during that Fiscal Year complete Snancial statements of
the Company for that Fiscal Year. Upon the request of any Member and at the Member’s expense, the Company
shall hire independent accountants fo audit the Company’s beoks and records, provided that no such audit shall be
conducted more than ence during any six-month peried.

5.7 Indemnity Rights. The Company, and its receiver or trustee, shall indemnify and hold harmless
any Interest Holder (the “Indemnified Party™} who was or is & party or is treatened 1o be made a party © any
threatened, pending, or completed action, suit, or proceediog, whether civil, criminal, administrative, or investigative
{including any action by or in the right of the Company) by reason of any acts, cmdssions, or alleged acts or
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omissions arising out of the Indemnified Party’s activities a3 & Member or Interest Helder on behalfof the Company
or in furtherance of the interests of the Company, against losses, damages, of expenses for which such Indemmifed
Party is not otherwise entitled to reimbursement (including sttorney’s fees, judgments, fines, and arpounts peid in
setilement) actually and reasonably incurred by him in connection with such action, sult, o proceading so longas he
did not engage in willful misconduct or act fraudulently, in bad faith, or in a grossly negligent manner. Nothing
contained herein shall be construed to relieve 8 Member or Interest Holder from any liability to the Company or (he
Interest Holders for fraud, bad fith, willful misconduct, or gross negligence,

ARTICLES®
Members

§.1.  Meetings, Meetings of the Members may be cailed by a Member or Members whose Participation
Percentage, in the aggregate, equals o exceeds ten percent {10%).

§2.  Place of Meetings. Meetings of the Members shall be held at the registered office of the Company
uniess the Person or Persons calling the meeting designate another place within the State of Arizona as the place for
the meeting. Members may participste in 2 meeting by conference telephone or similar means by which gl Persons
participating in the meeting cen hear one another.

8.3, Notice of Meetings. Except 85 otherwise provided in this Agreement, the Person or Persons
calling the meeting shall notify all Members entitled 10 participate in the meeting In writing at least thres (3) days
before the date of the meeting. The potice shall include the date, time, place, and purpose of the meeting.

&4. Waiver of Notice, A Mersber may waive notice of any meeting required to be given under this
Agreement before, at, or after any meeting. Any mesting shall be valid withow notice if all the Members entitled 10
participate in the meeting mest and consent to the holding of the meeting at such time and place.

6.5, Record Date, The date on which notice of 2 meeting is deemed 1o be given under this Agreement
shall be the record date for the purpose of dewermining Members entitled to notics of, or 10 vois at, any mesting of
the Members. The determination of Members entitled to vote at any meeting of the Members shall also apply to 2oy
adjournment of such meeting.

6.6 Quorwm. A Majority in Interest of the Members eptitled to participate in 3 mesting, present in
person or represented by proxy, shall constitute & quornm. if'a quorum is not present at a properly noticed meeting,
a Majority in Interest of those Members entitled to vote, present in person or by proxy, may adiowrn e mesting to
another time and place without notice if the time and place are announced &t the adjourned meeting. If the
adjournment is for more than thirty (30) days, notice shall be piven as provided in this Agreement to all Members
entitled to participate in the meeting.

5.7 Voting. Each Member entitled to participate in 2 meeting shall have o number of votes equal 1o his
Participation Percentage. < If 2 Member Transfers bis Interest to an assignee who does not become a substinme
Menber, neither the transferring Member nor the sssignee shall be entided 10 vote the wansferred Interest and the
sranaferred Interest shall not be considered outstanding for purposes of determining the existence of 2 quorum. A
withdrawn Member shall not be entitled to vote nor shall the withdrawn Member’s Interest be considered
outstanding for purposes of determining the existence of 2 quorum.

6.8.  Manner of Acting, Except as otherwise provided in this Agreement, the vole of a Majority in
Interest of the Members entitled to participate in and present &t a meeting at which g quorum is present shall be the
act of the Members, A Member may vote in person of by a written proxy given to a Member or other Person. Any
proxy must be filed with the Company before or at the time of its exercise.

69 Action Without a Meeting. The Members may take any action permitted or required 1o be taken at
2 meeting witbout 8 meeting i

6.9.1. all the Members entitled 1o vote on the matter are given notice of the proposed action and
an explanation of the proposed action; aod

88/21




B4/15/28B11 15312 823441335 INTEGRATED ACCOUNT PAEE  B83/21

P N . “‘M'E_ § 1
A i s L= pept 11N
Lo HrR S e s e d 4 T

s = 3 mssd 4 "
T aFE Jo L IR AR

6.9.2. that percentage or number of Members required to teke or approve the action execute 2
writien consent to that sction.

Action taken by written consent under this Section 69 shall be effective on the date that percentage or number of
Members required to take or approve the action have signed the consent unless the consent specifies a different
effective date. The record date for determining Members required to consent to an action shall be the date notice of
the proposed written consent is deemed given under this Agreement to the Members entitied to vote on the matier.

6.10.  Competitiom; Waiver of Opportunity Doctrine. The Members hereby acknowledge and agree that
except 85 otherwise specifically provided in this Agreement, cach Member may engage In any other business or
investment activity, unless such activity competes with or otherwise adversely affects the Company. No Member
shall, solely by virtue of this Agreement or his relationship to the Company or the Interest Holders, be liable or
accountable to the Company or zny Interest Holder for failure to disciose or make svailable to the Company aay
business opportunity of which ke becomes sware or be obligated 1o allow the Company or any Intersst Holders to
share or participate in any such other investiments.

ARTICLE 7
Trensfers and Withdrawals

7.5 Transfers Prohibired Except as expressly permitted or required by this Agreement, no Person
may Transfer all or any part of such Person's Membership Rights or Imterest in the Company without the prior
written consent of a Majority in Interest of the non-transferring Members, which consent may be granted or withheld
in the Members® sole and absolute discretion. The Members acknowledge that the probubitions on Transfers
contained in this Agreement are reasonable and necessary restrictions and may be enforced by specific performance.
Any attempted Transfer in violation of this ARTICLE 7 shall be void ab imitio and of no foree or effect, and the
purported transferee shall not have any rights in the Interest or the Company. :

7.2 Permtitted Transfers. Subject to the other reguirements of this ARTICLE 7, a Persen may Transfr
some or all of his Imerest to & Permitted Transferee and, notwithstanding any provision of this Apreement to the
contrary, a Permitted Transferee of a Member receiving an Interest pursuant to this Section 7.2 automatically shall
be admifted as = substitute Member of the Company.

7.3, Right of First Refusal,

7.3.1,  In the event any Person (the “Selling Member”) receives an offer {the “Offer”) from any
Person other than a Permitted Trausferes to purchase all of such Person’s Interest in the Company, he shall first,
prior to accepting such Offer, provide to the Company and the other Members (the “Offeree Members”) a written
notice (an “Offering Notice™) specifying in detail the price, terms and conditions of the Offer glong with the name of
the proposed purchaser (such proposed purchaser being a filly disclosed principal) together wath a complete copy of
such Offer. The Company shall have the right, irrevocable for & period of thirty (30) days afler receipt of the
Offering Notice, to purchase the Interest specified in the Offering Notice at the price and upon the tams set forth
therein; subject, however, to the modifications set forth in this Section, If the Company fails to exercise its option w0
buy the Interest offered, the Offeree Members shall have the right, imevocable for a period of thirty (30) days afler
the expiration of the Company’s thirty (30} day period, to purchase the Imerest specified in the Offering Notice &t
the price and upon the terms set forth therein; subject, however, to the modiScations set forth in this Section. fthe
Company and the Offeree Members fail to accept in whole the ferms set forth in the Offering Notice within the
thirty (30) day periods described above and conswmmate the purchase as set forth below, the Offer set forth in the
Offering Notice shall be deemed rejected and for 8 peiod of one hundred twenty {120} days after the Offer is
rejected, the Selling Member shall be free to dispose of his Interest in the Company at (but only at) the price and on
(but only on) the terms and conditions of the Offer made 10 the Offeree Member in the Offering Notice and,
potwithstending any provision of this Agreement to the contrary, the purchaser shall sutomatically become a
substitute Member of the Comparny.
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733, 1f more than one Offeree Member elects to purchase the Inferest, sach electing Member
shall purchase the Interest in the same ratio that his Participation Percentzge bears to the aggregate Perticipation
Percentage of all electing Members or in such other praportion as the electing Members may all agree.

733. The Company or the Offeree Member(s) may purchase all of the Selling Member’s
interest in the Company upon the terms and conditions set forth in the Offermng Notice; provided, however, that the
Transfer from the Selling Member shall be consummated on a date not Jess than thirty {30) nor more than sixty (88)
days after the exercise of the right of first refusal. '

73.4. 1fthe Selling Member fails to Transfer his Interest within the one bundred teenty (120)
day period following rejection of the Offer, the rights of first refusal as set forth in this Section 7.3 shall again apply
to any subsequent Transfer of the Selling Member's Interest.

7.4, Withdrawal. Except as otherwise provided in this Agreement, no Member may withdraw fom the
Company. A withdrawal in violation of this Section 7.4 shall constitute a material breach of this Agreement for
which the Company shall have the right to recover demages and w0 offset the damages againgt any amounts
otherwise disgibntable to that Member under this Agreement. _

75.  Distributions Following Withdrawal. Following an Event of Withdrawal with respect to &
Member, the withdrawn Member shall receive the following distributions:

741, Ifthe Member voluntarily withdraws under AR.S. Section 29-733(1) or is expelled from
the Company, and the business of the Company 15 continued following the withdrawsl or expulsion, the Member
shall not be entitled to receive any withdrawa] distribution at the time of withdrawal nor shall the withdrawn
Member receive any subsequent distributions or aliocation of Profits or Losses, The sole amount payable to the
withdrawn or expelled Member shall be an amount equal fo the positive balance, if amy, of the Member’s Capital
Account determined as if the Company had dissolved st the time of the withdrawal or expulsion. Any amount
pavable under this Section 7.5.1 shall be paid at the time the Company dissolves upder ARTICLE 8 of this
Agreement and shall be reduced by:

7.5.1.1. any damages suffered by the Company or the Members if the withdrawal
violated the provisions of this Agreement; and

7.5.12. any amounts needed to make distributions otherwise payable to Inierest Holders
under ARTICLE & of this Agreement.

952, Following an Event of Withdrawal with respect 10 a Member other than & volunfary
withdrawal or expulsion, if the business of the Company is continued following the Event of Withdrawal, the
withdrawn Member shall not be entitled to receive 2 withdrawal distibution but the withdrawn Member (or the
withdrawn Member’s personal representatives, successors and assigns) shall be entitied to receive the share of
distributions, including distributions representing a return of Capital Contributions, and the silopation of Profits and
Losses, to which the withdrawn Member otherwise would have been entitled if the Event of Withdrawal had not

coourred.

7.53. Ifthe Company dissolves and winds up its business under ARTICLE 8 of this Agreement
following an Event of Withdrawal with respect to 2 Member, the withdrawn Member and his persopal
representatives, SUCCEssOrs and assigns shall bave the rights of an assigoee of the withdrawn Member’s Interest in
the Company to receive allocations of Profits and Losses and 1o receive distributions with respect to the Member's
Interest during and on completion of winding up. If the Event of Withdrawal viclated this Agreement, the
distributions paid to the withdrawn Member shall be offset by say damages suffered by the Company or its
Wesbers as a result of the Event of Withdrawal

7.6 Option on Death. Upon the death of & Member, if the Company is not dissolved pursuant to
ARTICLE 8, the Company shall have the option to purchase the decessed Member's Interest, If the Company fails
1o exercise such option to purchase the Interest of a deceased Momber within sixty (60) days after the death of the
Member, the other Members shall, for sixty (60) days afier the expiration of the Company’s option, have the option

-
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to purchase the Interest. 1f more than one Offeres Member slects to purchase the Interest, each electing Member
shall purchase the Interest in the saoe ratio that his Participation Percontage bears to the aggregate Perticipation
Percentage of all electing Members or in such other proportion as the electing Members may all agree. M either
option is exercised, the owner of the Interest of a deceased Member shall sell the Interest as provided herein. The
Personal Representative of 2 deceased Member's estate may exercise 2l of the decedent’s rights and powers as a
Member unti] such time as the Interest is transferred.  The purchase price, the method of payment and the other
applicable terms and conditions shail be in accordance with the provisions set forth in Exiibir B. 1l the Inferest is
nrot purchased by the Company or the other Members, the Interest shall remain fully subject to and bound by the
terms of this Agreement.

7.7, Option on Disability. Upon the disability of 3 Member, if the Company is not dissclved pursuant
to ARTICLE 8, the Company shall have the option to purchase and the owner of the Interest of a disabled Member
shall sel] the disabled Member's Interest. 1f the Company fails to exercise such option to purchase the Interest of 2
disabled Member within sixty (60) days after the disability of the Member, the other Members shall, for stxty (60}
days afier the expiration of the Company’s option, have the option to purchase the Interest in the proportion that
their Interests bear to the total Interest of the Company then outstanding less the disabled Member's Interest or in
such percentages as otherwise agreed fo by the remaining Members, The purchase price, the methed of payment
and the other applicable tenms and conditions shall be in sccordance with the provisions set forth in Exhbibit B, If
the Interest is not purchased by the Company or the other Members, the Interest shall remain fully subject to and
bound by the terms of this Agreement. For purposes of this Agresment, the term “disability™ shall have the same
meaning such term has for purposes of any disability insurance policy maintzined by the Compeny with respect to
such Person, If the Company does ot maintain such & policy with respect to such Person, the term shall mean &
physical or mental impairment which renders the Person incapable of renderiog bis normal duties for the Company;
provided, however, such impairment must be certified by a competent physician who is acceptable to the Manager
or by 8 judicial determination, aud it must be shown that such impairment has continued or will continue for a peried
of ot less than six (6) months. A determination of disability shall be made at the request of the Person who is or
may be disabled or the other Members if such other Members reasonebly believe that the Person is disabled. The
Members and Intersst Holders hereby consent to undergo the examination and testing reasonably necessary for the
determination of disability, Each Member and each Interest Holder also hereby waives eny applicable physician-
patient privilege for purposes of such examination and testing and disclosure of the results therefrom 1o the
Comparny and the other Members. ‘

78 Option on Bankruptcy. Following the bankruptey or similar event set forth in Act Section 29~
733(4) or (3) of 2 Member or Interest Holder (the “Offeser”), if the Company is not dissolved pursuant to ARTICLE
8, the Company shall have the option to purchase the Interest owned by such Person. If the Company fails to
exercise such option within sixty (60) days efier the bankauptey or similar event, the other Members shall for sinty
(60) days after the expiration of the Company’s option have the option te purchase the Inferest. If more than one
Offeree Member elects to purchase the Interest, each electing Member shall purchase the Interest in e same retio
that bis Participation Percentage bears 1o the aggregate Parficipation Percentage of all slecting Merobers or in such
other proportion as the slecting Members may all agree. If either option is exercised, the owner of the insolvent

Person's Interest shall the Interest as provided herein. The purchase price, the method of payment and other

applicable terms and conditions shall be in accordance with the provisions set forth in Exhibit B. 1f the Intersst is
not purchased by the Company or the Offerces, the Interest shall remain fully subject to and bound by the terms of
this Agreement. ‘

7.9. Deadlock.

7.9.1, If any vote of the Members results in a fie vote, agy Member may demand, by netice to
the other Members, that the matter be submirted for resolution by a group of representatives, one appointed by each
Member (collectively, the “Representative”). That notice shali contain & clear description of the issue 10 be resolved
and a statement that the matter must be resolved by the Representatives by unanimous agreement within thirty (30}
days of the date of the notice. The Members shall cause the Representatives to consult with another, and they shall
use reasonable efforts in good faith to resolve the matter in & manner mutually satisfictory to all the Members, Any
resolution agreed to by sl the Representatives shall be Sinal and binding on the Members and the Company. In the
event that wianimous agreement with respect to the issue in dispute is not made within thinty {30} days after the date
of the written notice, the Representatives shall immediately notify the Members of the lack of agreement,

) I
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793, MNotwithstanding anything to the contrary contained in this Agreement, within sixty (60}
days afier the date of the notice provided by the Representatives of their fajlure to reach agreement, any hember
may submit two {2} offers to the other Members, which shall be identica! in all respects accept that one shall be an
offer to purchase all the non-offering Member's Interest {the “Purchase Offer™) and the other shall be an offer to s2f
all the offering Member's Interest (the “Sell Offer™). Each offer shall contein 2ll material terms and conditions,
including, without limitation, the dollar amount.

793, The non-offering Members shall have sixty (60) days from receipt of the offers to accept
either the Purchase Offer or Sell Offer in writing delivered to the offering Member. In the event the non-offering
Members fail to agree on whether to buy or sell or fail to timely accept sn offer in writing, the non-offering
Members shall be deemed to have sgreed to ascept the Purchase Offer.

79.4. The purchase and sale shall be closed on the date designated by the purchasing party, but
nio more than one hundred eighty (180) days afler receipt of the notice of offer,

79.5. Ifno offer to purchase or sell en Interest is made under this Section, the parties rights
under this Agreement shall be determined as if there had been no tie vote of the Members invoking the rights set
forth in this Section, and the Compeny shall not take the proposed action which resulted in the tie vote.

710, Conditions of Transfer. A Transfer otherwise permitted under this ARTICLE 7 shall not be
permitted and any attempted Transfer shall bo null and void and of no effect whatsoever unless and il the
following conditions are satisfed:

7.16.1. The transferor and the transferee execute such documents and instruments of conveyance
and assumption as may be reasonably necessary or appropriate in the ressonable opinion of the Company 1o effect
euch Transfer and to confirm the transferee’s assamption of all monetary and other obligations of the transferor with
respect to the Inferest being transferred.

7.10.2. The transferee, i writing, accepts and adopts all of the terms of this Agreement, as the
same may have been amended,

710.3. The transferor and the ransferee pay all of the reasonable costs and expenses incwrred by
the non-trensferring Members and the Company in connection with such Transfr,

%104, i the Transfer will canse & termination of the Company under Code Section 708, the
Company receives an opinion of its attomney that the termoination will not have a matenial adverse effect on the
Company or any of its Interest Holders.

711, Transferees The assignee of an Interest in the Company shell have po right to participate In the
business and affairs of the Company or fo exercise any Membership Rights unless the assignee is admitted as a
substitute Member pursuant to ARTICLE 7 of this Agreement. The assignes only shall be entitled 1o receive
distributions, including distributions representing & share of Capital Conwributions, and be allocated Profits, Losses,
and other items of income, gain, loss, deduction and credit stributable to the transfrred Interest,

712, Additional Members. The Company shall not issue additional interests in the Coppany without
the written consent of all of the Members, which consent may be granded or withheld in the Members' sole and
sbsolute discretion.

113, Substitute Members, Anassignee of an Interest other than a Permitted Transferee may be admitted
as a substitute Member only upon the written consent of all of the Members, which consent may be granted or
withheld in the Members’ sole and absolute discretion.

T
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Dissolution snd Termination

8.1 Events of Dissolution. The Company will be dissolved on the first to ocowr of the fllowing
events:

£.1.1. The wrinen consent of 2 Majority in Interest of the Members.

8.1.2. The entry of a judgment of dissolution under Act Section 29-785 or an sdministative
dissofution under Act Ssetion 29-786.

§.13. An Event of Withdrawal of the last remeining Member unless within ninety (90) days of
tha Event of Withdrawal all assignees of Interests in the Company by written consent admit at least one (1) Member '
pursuant to Act Section 29-731(B)(4) to continue the business of the Company,

£.1.4. The sale or other dispesition of all or substantially all of the Company’s Property
{including, without limitation, taking by eminent domain, but excluding any iike-kind exchange) and receipt by the
Company of the proceeds therefrom unless such sale or ‘other disposition involves any deferred payment of the
consideration for such sale or disposition, in which case the Company shall not dissolve wuntti the last day of the
calendar year during which the Company shall receive the balance of such deferred payment.

Except as otherwise provided in this Section 8.1, an Event of Withdrawal of 2 Member shall not cause the Company
to dissolve and the Company automatically shall continue following such an Event of Withdrawsal,

2.2 Winding Up. Following the dissolution of the Comparry, the Company promptly shall file 2
Notice of Winding Up with the Arizona Corporstion Commission in sceordance with Act Section 29-781. The
Members, on behalf of the Company, shall collect the Company’s Property and take such other and father aetion as
is required to wind up the business and affairs of the Company. The Members shall determine which Property will
e sold or otherwise disposed of and which Property will be distributed in kind to the Members The Members then
shall liquidate the Property of the Company that is to be soid or otherwise disposed of, establich such reserves as the
Members shall reasonably desm necessery, and apply or distribute the proceeds of such liquidation, or distribute the
Company’s Property in kind, in the following order and priority:

£2.1.  Debts. To payment of the debts and labilities of the Company, including debts owed to
interest Holders. To the extent permitted by law, the Company first shall pay lisbilities for which any Interest
Holder is or may be personally Hiable; end

822 Remuinder. Thereafier, to the Interest Holders in accordance with their positive Capital
Account balances, For purposes of this Section 8 2, the Inferest Holders® Capital Accounts shall be adjusted and
determined in the sare manner as if all of the Company Property that is o be distributed in kind were sold for cash
at its fair market value as of the date of distribution. All distributions pursuant to this Section 8.2 shell be made in
accordance with the timing requirements of Treasury Regulation Section L704- 1B 2NN EKD).

§3.  Deficit Capital Accounts. Notwithstanding any provision in this Agreement to the contrary except
Section 4.2.1, an Interest Holder with a deficit balance in the Interest Holder's Capital Account shall net be
pbligated to make any Capital Contributions to the Company to restore such deficit balance 1o zero and the negative
balance of such Interest Holder's Capital Account shall not be considered a debt or obligation of the Interest Holder
to the Company, the other Interest Holders, or any other pecson.

g4. Rights of Interest Holders. Except as otherwise provided in this Agreement, each Interest Holder
shall look solely to the Property of the Company for the return of his Capital Centnibution and no Interest Holder
shall have priority over any other Inferest Holder with respect fo distributions or the retwn of his Capiml

Contribution.

RS, Allocarions in Year of Liquidation. Anything in ARTICLE 9 to the contrary notwithstanding, in
the Fiscal Year of liquidation of the Company, or the Fiscal Year in which all or substantially all of the Company’s

i




pa’i5/2p11l 15012 58734413235 INTEGRATED ACCOUNT PaGE

w4 d A OTHS 1 o ER Rty
il HPE Ao L et omlidn

Property is sold, whichever occurs first, and, in cither case, in the prior Fiscal Year if such liquidation or sale occurs
during the Sirst one hundred five (105) days of the Fiscal Year, ftems of Company income, gain, deduction, and"loss
shall be allocated to the Interest Holders in & manner such that the Capital Account of each Interest Holder
immediately prior to the distribution under Section 822 is equsl to the tota] amount that would heve been
distributed to that Interest Holder under ARTICLE 9 if the Company’s liquidating distributions were made in
accordance with that Section.

8.6 Articles of Termination. On the completion of the winding up of the Company and the distribation
of the Property of the Company as provided herein, the Company shall fle such Articles of Termination or other
documents as may be required by the Act to terminate the Company.

ARTICLE 9
Tax Matters

9.1 Definitions. The capitalized words and phrases used in this ARTICLE 9 shall have the following
meanings:
9.1.1, “Adjusted Agreed Value” mesns, with respect to Company Property, the Property’s
Initisl Agreed Value with the adjustmoents required under this Agreerent,

9.12. “Adjusted Capital Account Deficit” mesns, with respect to sny Interest Holder, the
deficit balance, if any, in the Interest Holder's Capital Account as of the end of the relevant Fiscal Year, after giving
effoct to the Bllowing adjusments:

9.1.2.1. the Capita] Account shall be increased by the amounts which the Interest Holder
is obligated to restore under this Agreement or is desmed obligsted to restore pursuant to Regulation Secttons 1.704-
2g) and ()(5) (i.e., the Interest Holder's share of Minimum Gain and Member Minimum Gain}; and

9.1.2.2. the Capital Account shall be decreased by the ems described in Regulation
Sections 1.704- H(BY2)ENEHE),(S) and (6).

This definition of Adjusted Capital Account Deficit is imtended to comply with Section 1.704-1(M2)HY¥d) of the
Treasury Regulations and shall be interpreted and appl ied in 8 manner consistent with that Regulation.

9.1.3.  “Capiral Account” means, with respect to cach Interest Holder, the capital account
maintained in the Company's books and records in the following manner:

9.13.1. Each Interest Holder's Capital Account shall be credited by:

91314 the amount of money conmibuted by the Interest
Holder to the Company,;
2.13.1.2 the fair market valoe of the Property contributed by

the Interest Holder to the Company {net of labilities secured by such Property that the Company is considered to
assume or take subject to under Code Section 752);

9.1.3.13. the amount of Profits or items of income and gain
allocated to the Interest Holder pursuant to Sections 9.2, 9.3, or 9.5, but not items of income and gain allocated 1o
the Interest Holder pursuant to Section 9.4; and

21314 f’i;e amount of Company liabilities that are assumed
by the Interest Holder under Regulation Section 1.704-1{bX2)(iv){c).

9.1.3.2. Fach Interest Holder's Capital Account shall be debited by:

- 13-
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91321 the amowt of monsy disiributed 1o the Inferest
Holder:
- 81322 the fair market value of sny Property distributed to

the Interest Holder {net of labilities secured by such Property that the Interest Holder is considered to sssume o
take subject to under Code Section 752);

9.1.323. the amount of Losses and items of deduction and loss
allocated to the Interest Holder pwsusnt to Section 9.2, 9.3, or 9.5, but not ftems of deduction and loss allocated to
the Interest Holder pursuant to Section 9.4; and

, 91324 the amount of the Interest Holder’s {igbilities that are
zssumed by the Company under Regulation Section L704- 1B DIVe)

9.13.3, If Property is distributed to an Interest Holder, the Capital Accounts of all
Interest Holders shall be adjusted in the seme manner as if the distributed Property were sold in a wxable transaction
for an amount equal to the gross fair market value of such Property on the date of distribution (taking into account
Code Section 7701{g)} and the Profit or Loss from such disposition were sllocated among the Interest Flolders
pursuant to this Agreement.

9.1.3.4. 1f money or other Property (other than a de minimis amownt) is:

9.134.1. contributed to the Compeny by 3 new or existing
nterest Holder in exchange for an loterest; or

91342 distribated by the Company o 8 retiring of
continuing Interest Holder as consideration for an Interest iy the Company,

then, if the Members deem such an adjustment necessary to refiect the econom ic interests of the Interest Holders, the
Agreed Value of the Company’s Propenty shsll be adjusted 1o equal its gross fair market value on such date (taking
inta account Code Section 7701(g)) and the Capital Accounts of all Interest Holders shall be adjusted in the same
manner as if all the Company’s Property had been sold in a taxable transaction for such amount on such date and the
Profits or Losses allocated to the Interest Holders pursuant to this Agreement.

9.1.3.5. To the extent that Regulstion Secton 1L704-1()(2)(iv)Mm) requires sn
adiustment to the tax basis of any Company Property pursuant to Code Section 734(b) or Code Section 7453(b) 10 be
taken into account in detexmining Capital Accounts, the Agreed Value of the Company’s Property and the Capital
Accounts of the Interest Holders shall be adjusted in the manner required under that Section of the Reguolations.

9.1.3.6. The xansferee of any Interest wansferred pursuant to this Agreement shall
succeed to the Capital Account of the transferor that is attributable to the fransferred Interest. The parties intend that
the Capital Accounts of all Interest Holders be maintained in accordance with Regulation Section 1,704-1(b), and all
provisions of this Agreement relating to the maintenance of Capital Accounts shall be imerpreted in 2 manner
consistent with that Section of the Regulations.

9.1.4. “Code” means the Internal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding jaw.

9.1.5. “Compoany Minimum Gain" has the meaning set forth in Regulation Section 1.704-
2(b¥(2) for “‘partnership minimum gam”.

9.16. “Initial Agreed Value" means, with respect to Froperty contributed to the Company, the
Property’s fair market value upon contribution (as determined by mutual agreement of the contributing Interest
Holder and the Compeny) and, with respect to all other Property, the Property’s adjusted basis for federal income
tax purposes at the time it is soquired,
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9.1.7.  “Member Nonrecourse Debt” has the mesning set forth in Section L.704-2(5)4) of the
Treasury Regulations for “partner nonrecourse debt”,

2.1.8.  “Member Nomwecowse Debt Minipwm Gain” has the mesning ser forth in Regulation
Section 1.704-2() for “partmer nonrecourse debt minimum gain”. '

9.1.9.  “Member Nowecourse Deductions™ has the meaning set frth in Repulation Section
1.704-2(i) for “partner norrecourse deductions™.

9.1.10. “Nomrecowse Deducrions” hes the meaning sot frth in Regulation Ssction 1.704-
2{b)(1). The smount of Nonrecowrse Deductions shall be determined according to the provisions of Regulation
Section 1.704-2(c). :

9.1.11. “Nonrecourse Liakility™ has the meaning set forth o Regulation Section 1.704-2(b¥3)

9.1.12. "Profits and Losses” weans, for each Fiscal Year or other pariod for which Profits and
Losses must be computed, the Company’s taxable income or loss determined in accordance with Code Section
703(s), adiusted as follows:

9.1.12.1. taxeble income or loss shall include all ftems of incowne, gain, loss, or deduction
which Code Section 703(a){(1) requires to be stated separately;

9.1.12.2 Profits or Losses shall mchde any tax-exempt income of the Company not
otherwise taken info account in computing Profits or Losses;

9,1.12.3.Profits or Losses shall inciude Company expenditures which wre described in
Code Seetion 705X 2B} {or weated 53 such pursusnt to Regulation Section 1,704-1{0}2)(VH{1)) and which e not
otherwise mken into accownt in computing Profits or Losses;

9.1.12 4. gain or loss resulting from any taxsble disposition of Company Property shall be
computed by reference to the Property’s Adjusted Agreed Value, rather than by reference to the Property’s adjusted
basis for federal income tax purposes;

2.1.12.5.1n computing Profits and Losses, if the Adjusted Agreed Value of Company
Property differs from the Propesty’s adjusted basis for federal income tax purposes, then the smount of depreciation,
depletion, or amortization for a period with respect to the Propesty shall be the mmount that bears the same
relationship to the Adjusted Agreed Value of such Property as the depreciation {or cost recovery deduction),
depletion, or amortization computed for tax purposes with respect to such Property for such peried bears to the
adjusted tax basis of such Property or, if the Property has a zero basis for tax purposes, the amount determined under
any ressonable method selected by the Company,

2.1.12.6.Profits and Losses shall not include any items which are specially sllocated
pursuant to Section 9.4 or 5.5 hereofl

G113 “Tex Maotters Member” means the member appointed pursuant to this Agreement o
serve as the “tax matters partner” (as defined in Code Section 6231) for the Company.

9.1.14. “Treasury Regulations” or “Regulations™ means the income tax regulations, including
any temporary regulations, promulgated pursuant to the Code as such regulations may be amended or superseded
from time to time,

92. Giénerdal Allecations of Profits and Losses. Afler making any special allocations contained in
Section 9.5, Profits and Losses for any Fiscal Year shall be allocated to the Interest Holders in the ratio of their

Participation Percentages.

8.3, Loss Limitations.

v 15
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93.1. No Losses shall be allocated fo any Interest Holder pursuant fo Seetion 9.2 if the

sllocation would create or increase zn Adjusted Capital Account Deficit for that Interest Holder, AH Losses subject

to the Hmitation set forth i this Section 9.3.] shall be allocated smong the remaining Interest Holders in the ratio of

their Participation Percentages. If2ll Luterest Holders are subject to the limitation of this Section 9.3.1, Losses shall

b allocated among the Interest Holders in the ratio of their Participation Percentages or in such other ratio tatis in

accordance with the Interest Holders” interssts in the Company, 8% determined by the Company. Any other

provision of this Agreement 10 the contrary notwithstanding, if any Losses are allocated pursuant to this Section
©.3.1, those Losses shall be recovered, on & pard passu basis, from the next available Profits of the Company.

932, If the Company is on the cash method of sccounting and more than 35% of the
Company’s Losses {n any year would be allocable to Interest Holders who ere limited entreprenewrs (within the
meaning of Section Code 464(¢X(2)), then, subject to Section 9.3.1, the Losses in excess of 35% otherwise allocable
to those Interest Holders shall be specially allocated among the other Interest Holders in the ratio that each sharss in
Losses. Any other provision of this Agreement (o the contrary notwithstanding, ifany Losses are allocated pursuent
1o this Section 2.3.2, those Losses shall be recovered, on 2 pord passu basis, from the next available Profits of the

9.4, Section 704{¢c) Allecations.

4.1, Contribwed Property. In sccordance with Code Section 704(e) and the Regulations
thereunder, a5 well as Regolation Section 1.704- 1B} Y{E)3), income, pain, Joss, and deducton with respect to
any property contributed {or deemed contributed) to the Company shall be allocated among the Interest Holders,
solely for tax purposes, so 2s 1o take into accowt any variation between the adjusted basis of the property to the
Company for federal income tax purposes end its fair market value at the date of conwribution (or deemed
contribution).

942, Adustmens to Agreed Value. 1fthe Adjusted Agreed Value of any Company Property is
adjusted as provided in Section 9.1.3.4, subsequent allocations of income, gain, loss, and deduction with respect fo
the Property shall, solely for tax purposes, take sccount of any varistion between the adjusted basis of the Property
for federal income tax purposes and its Adjusted Agreed Value in the mamner 85 provided under Code Section
704(c} and the Regulations thercunder.

8.5 Regidatory Allocatiors. The following sllecations shail be mads in the following order:

9.5.1. Company Mirinuem Gain Chargeback  Except as set forth in Repulation Section 1,704.
2(H(2), (3%, (4), and (8), if, during any Fiscal Year, there is a net decrease in Company Minimum Gain, esch Intersst
Holder, prior to any other allocation pursuant to this ARTICLE 9, shall be specially allocated items of gross income
and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an amount squal to that Interest
Holder's share of the net decrease of Company Minimum Gain, computed in dceordance with Regulation Section
1.704-2(g¥2). Allocations of gross income and galn pursuant to this Section 9.5.1 shall be made frst fom gain
recognized from the disposition of Company Property subject to Nonrecourse Lisbilities to the extent of the
Minimuom Gain attribumble to that Property, and thersafter, from & pro rata portion of the Company's other iteros of
income and gain for the Fiscal Year, [t is the intent of the parties hereto that any allocation pursuant fo this Section
§.5.1 shall constitute 2 “mintimum gain chargeback™ wnder Regulation Section 1.704-2(f),

952, Menber Nonrecowrse Debt Minimum Gain Chargebock  Except as set forth in
Regulation Section 1.704-2(1)(4), if, during any Fiscal Year, there is 2 net decrease in Member Nonrecourse Debt
Minimam Galn, esch Interest Holder with s share of that Member Nonrecovrse Debt Misimum Gain {(determined
under Regulation Section 1.704-2(1)5)) as of the beginning of the Fiscal Year, shall be specially allocated items of
income and gain for such Fiscal Year {and, if necessary, succesding Fiscal Years) in an amount equal 1o thet Interest
Holder's share of the net decrease in Member Nomecourse Debt Minimum Galn, compited in accordance with
Regulation Section 1.704-2(1{4). Allocations of gross income and gain pursuant to this Section 9.5.2 shall be made
frst from pain recognized from the disposition of Company Property subject to Member Nonrecourse Debt to the
extent of the Member Minimum Gain attributable to that Property, and thersafler, om 2 pro rata portion of the
Company’s other items of income and gain for the Fiscal Year. It is the intent of the parties hersto that any

“16.
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gllocation pursuent to this Section 9.5.2 shall constitne a “parmer norvecourse debt mindmum galn chargeback”
under Regulation Section 1.704-2(1Y(49).

953, Qudlified Income Offset. I an Interest Holder unexpectedly receives an adjustment,
zilscation, or diswibution described in Regulation Section 1.704-1(B)ZMENAX4),(5), or (6}, then, w0 the sxfent
required under Regulations Section 1.704-1(b}(2)(d), such Interest Holder shall be allocated items of income and
gain of the Company (consisting of & pro rata portion of each item of Company income, including gross income and
gain for that Fiscal Year) before any other allocation is made of Corupany items for that Fiscal Year, in the amount
and in proportions required to eliminate the Interest Holder's Adjusted Capital Account Deficit as quickly as
possible. This Section 9.5.3 is intended to comply with, and shall be interpreted consistently with, the “qualified
income offser” provisions of the Regulations promulgated under Code Section 704(b).

9.54. Nomrecourse Deductions. Nowxecourse Deductions for 8 Fiscal Year or other period shall
be zllocated samong the Interest Holders in the ratio of their Participation Percentages.

9.5.5. Member Nowecourse Deductions.  Any Member Nonrecourse Deduction for any Fiscal
Year or other period atiributable to 2 Member Nonrecourse Debt shall be allocated to the Interest Holder who bears
the risk of Joss for the Member Nonrecourse Debt in accordance with Regulation Seetion [.704-2(1),

9.56. Regulatory Aliocations. The allocations included in Section 9.5 are included to comply
with the Regulstions under Code Section 704(b). [p zllocating other items of income, gain, Joss and deduction, the
allocations included in Section 9.5 shall be taken into acoount so that fo the meximum extent possible the net
amount of income, gain, loss and deduction allocated 1o sach Intersst Holder will be equal to the amount that would
have been allocated to each Interest Holder if the allorstions contained in Section 9.5 had not been made,

9.6, Vorying baerests; Allocarions in Respect to Transferred Iterests. Profits, Losses, and other Herns
shall be calculated on a monthly, daily, or other basis permitted under Code Section 706 and the Regulations, If any
Interest is sold, assigned, or transferred during any Fiscal Year in compliance with the provisions of this Agresment,
Profite, Losses, sach ftem thereof, and all other items attributable to such Interest for such Fiscal Year dhall be
divided and allocsted between the transferor and the wansfiree by taking into account their varying interests during
the Fiscal Year i accordance with Code Section 706(d), using any conventions permitted by law and selected by the
Company.

8.7 Tax Matters Member. Michael C. Warren shall be the Tex Matters Member, for any Fiscal Year
in which the Company fils to qualify for the small partnerships exception under Code Section 623 1{){(1){B), unless
replaced by the Members in accordance with this Agresment. The Tax Matters Member shall have all the powers
and responsibilities of a “tax matters partnes” under the Code. The Tax Matters Member shall send copies to each
Interest Holder of all notices from government taxing guthorities which are received by or otherwise come to the
attention of the Tax Maners Member. The Company shall pry and bz responsible for ell reasonable costs and
expenses incurred by the Tax Maters Member in performing his duties, The Tax Matters Member shall not
compromise any dispute with the Internal Revenue Service or other taxing authority without the approval of a
Majority in Dnterest of the Members,

9.8 Miscellonemis,

8.8.1.  Raturns ond Other Elections. The Company shall cause the preparation and timely filing
of all tax returns required pursuant to the Code and 2} other tax returns deesped necessary and required in each
jurisdiction in which the Company does business. All elections permitled to be made by the Company under federal
ar state Taws shall be made by the Manager in his sole discretion,

9.8.2. Mformation.  Within seveniy-five (75) days after the end of each Fiseal Yesr, the
Company shall cause to be sent to each Person who was an Interest Holder at any time during that Fiscal Year, the
tax information concerning the Company which is necessary for preparing the Interest Holder's income tax retums
for the Fiscal Year,

~17-
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.83, Knowledee Each Interest Holder acknowledges that he understands the sconomic and
income tax consequences of the allocations under this Agreement and agrees to be bound by the provisions of this
ARTICLE 9 in reporting his taxable income aod Joss from the Company.

ARTICLE 18
Bliscellzneoys

10}, Notices. All notices authorized or required to be given prrsuant fo this Agreement shall be given
n writing and either personally served on the Person to whom given, maifed postage prepatd, or sent by facsimile
rransmission {and also mailed within 24 hours thereafer), addressed to the Person’s address ar facsimile number ag
it appears on the books of the Company. All notices shail be deemed given when personally delivered or, if mailed
as provided in this Section 10.1, on the second day afier the date of mailing, or if sent by Sosimile sunsmission, 24
hours afler the time of dispatch. Any Person may change his address for the receipt of notices at any time by giving
writtens notice thereof to the Company and the other Members in accordapce with the terms of this Section 10.1,
The inability to deliver notice because of a changed address of which no notice was given, or the refection or other
refusal to accept any notics, shall be deemed to be the effective receipt of the Notice as of the date of such inability
to deliver or the rejection or refusal 10 accept. Any notics to be given by any Person herein may be given by an
agent for such Person.

102, Bawk Accowss. Al funds of the Compapy shall be deposited iIn the Company’s name in an
institution or institutions determined by the Company.

103, Title ro Property. Except as otherwise provided m this Agreement, sll Property scquired by the
Company shall be held in the Company’s own name. The Company may cause legal title to any Property to be-held
in a narpe other then the Company's name, including without limitation & Member's name or the names of trustess,
pomness, or straw parties for the Compeny. The Members scknowledge and agree that the manner in which fitle to
the Company’s Property is beld is solely for the convenience of the Company and that such Property shall be trested
as Company Property for purposes of this Agreement and the Act,

104, Sewerobility. Every provision of this Agreement is intended to be seversble. If any term or
provision is illegal or invalid £ soy reason whatsoever, such illegality or invalidity shall not affect the validity or
iegality of the remainder of this Agreement.

10.5.  Governing Low. The laws of the Swute of Arizone, without regard to conflicts of laws principles,
shall govern the validity of this Agreement, the construction of its terms, and the interpretation of the rights and
duties of the Members,

10.6.  Amendment. This Agreement may be amended only by the written conseot of 2 Majority in
Interest of the Members, provided, however, that any provision of this Agreement requiring 2 vote or consent of
maore than & Majority in Interest of the Members may be amended only by the written consent of that number or
percentage of the Members required to take or approve the action set forth in that provision,

10.7.  Counterparts. This Apresment may be executed in counterparts, all of which taken together shall
be deemed one original.

10.8.  Headings. Section and other headings contzined in this Agreement are for reference purposes
only and are not intended to describe, inferpret, define or Limit the scope, extent or intent of this Agreement or any

provision.

109,  Pronpuns. All pronouns sud any variations thereof shall be deemed to refer to masculine,
ferminme or neuter, singular or plural, as the identity of the Person or Persons may require.

10.10.  Partition, The parties hereto imevocably waive any right that they may have to maintain any
sction for partition with respect to any Company Property.

«18-




T

a4/15/2811 15312 BH23441330 INTEGRATED ACCOUNT PaG 28/ 21

>
:

P4 BPR 5 Lige. Tept AHl10M
10.11.  Entire Agreemens. This Agreement constitutes the entire agrsement among or between the partiss,
and supersedes any prior understandings and agreements, whether written or oral, with respect to the subject matier

hereot,

16.12.  Representation. The parties hereby agree that in connection with the preparation of this
Agreement, Integrated Accounting Services, LLC has solely represented the Company and hag not represented any
party other than the Company. Each perty has been advised to obtain independent representation in connsction with
this Agreement and the formation of the Company.

10.13.  Estoppel Certificate. Each Member shall, within ten (10) days afler written request by apy
Member, deliver to the requesting Person a certificate stating, to the Member's knowledge, that;

10.13.1. this Agreement is in full force and effect;

10.13.2. this Agreement has not been modified except by any instrument or instruments identified
in the certificate; and

10.13.3, there is ro default hereunder by the requesting Person or, i there is o default, Se nature
and extent thereof.

10.14,  Parties in Interest. Nothing in this Agreement, whether expressed or implied, is intended to
confer upon any person other than the parties hereto and their respective hedirs, representatives, successors snd
permitted assigns any rights or remedies under or by reason of this Agreement

10.15.  Successors in Interest. Except as othervise provided herein, all provisions of this Agreement shall
be binding upon, inure to the benefit of, and be enforceable by and againg the respective heirs, representatives,
successors and pernitted assigns of apy of the parties to this Agreement.

10.16. Incorporation by Reference. Every exhibit or schedule attached to this Agreement and referred to
herein is hereby Incorporated in this Agreement by reference.

10.17.  Compliance with the Act. The parfies shall execute all amendments of the Articles, and take all
other action as may be necessary o appropriate to comply with the requirements of the Act,

10.18. Arbitration. The parties agree that any dispute arising out of this Agreement shall be resolved
through arbitration in accerdance with the then current Rules of Commercial Arbitration of the American Arbitration
Association or any successor organization (the “AAA”). The party desiring to injtiate the arbitration process shall
give written notice to thet effect to the other party and shall, in such written notice, include a brief statement of its
claims, Within ten (10) days of the notice of intent to arbitrate, the parties shall meet for the purpose of attempting
to jointly select a single arbitrator fo serve in the matter. if they are unable to agree on the designation of the
arbitator, either party may apply to the AAA for the appointment of a single arbitrator in accordance with the rules
of the AAA then in effect. The arbitration proceeding shail be held within sixty (60) days of the appointment of the
arbitrator and the arbitrator shall render his or her decision within thirty (30) days afier the conclusion of the
arbitration proceeding. The decision of the arbitrator shall be finel and binding upon, and non-appealable by, the
parties and any judgment may be had on the decision end award so rendered in any court of competent jurisdiction,
The prevailing party shall be entitled to all costs incurred in connection with the arbivation proceeding, including
the fees of the arbitrator, its reasonable attorneys® fees, witness fees and other costs as determined by the arbitrator.

ARTICLE 11
Agreement of Spouses and Members

11.1.  Spouses Bound by Agreement. The spouse of each Member whe is a married individual shall
execute this Agreement. If an unmarried Interest Holder should marry during the term of this Agreement, such
Interest Holder shall obtain the consent of his or her spouse to the terms of this Agreement within 30 days of the
date of the marriage. Failure to obtain such consent shall constitute a material breach of this Agreement and entitle,
but not require, the Compsny or its assignee to purchase the Interest Holder™s Interest for the purchase price, and
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under die terms, set forth in Exhibir B, The s;}msszsh;x»wzmg this ﬁgrmmt each hereby consent (o be bound by
its terms and conditions. Should an event oscur which requires that an Interest Holder offer or be deemed 1o have
offered his Interest to the Company or the other Interest Holders, then the rights end obligations of the offerees shall
extend not only to the Interest actually owned by the Interest Holder but also to the Interest owned, legally or
beneficially, by the Interest Holder’s spouse and by the community of the Interest Holder and his or her spouses.
Each spouse of an Interest Holder hereby jrrevocably suthorizes the Interest Holder 10 make suy offers required to
he made under this Agreement end 1o 1ake any other action suthorized or required by 2 Member or Interest Holder

under this Agreement.

112, Optionto Purchase. In the event that the marriage of any Interest Holder is terminated by divorce,
dissolution or legal separation, the spouse of any Interest Holder shall not be entitled to receive any of that Interest
Holder’s Interest, under either a court decree or property seitlement agreement. If, however, a court of competent
jurisdiction should grant such Interest, or eny portion thereof, 1o a spouse of an Interest Holder pursuant to a decree
of divorce, dissolution or legal separation, then such Interest Holder shall have an option o purchase such Interest
fom his or her spouse. This option shall be exercised, if at sll, within thirty (30) days afier the date of entry of the
decree of divorce, dissolution or legal separstion. The purchase price shell be the lesser of the value set forth in the
decres of divoree, dissolution or legal separation, whichever is appﬁca’aic ar the purchase price and terms of the
purchase as provided in Exhibir B. 1f the Interest Holder fails 1o exercise his or her option within that thirty (30) day
period, the Gﬁmpany or #ts assienee for a thirty (30) dav peried zfler receipt of notice of such Ilerest Holder™s
failure o exercise the option shall have the option to purchase the spouse’s Interest for the purchase price, and under
the terms and conditions, applicable to the Interest Holder under this Subsection.

IN WITNESS WHEREOF, the Members have executed this Operating Agreement, this 13% day of
December, 2010

;‘“‘s
f«

ﬁféﬁ'{sﬁﬁgf ’} WM«W M %{# 4

Alirezaa Ahmadish, Member

Roya Zojajl, Member
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- DATED AT

Arizona Department of Liquor Licenses and Control
800 West Washington, Sth ‘Floor
- Phoenix, Arizona 85007
www athuorgov

© LOCAL GOVERNING BODY RECOMMENDATION

CITY/TOWN OF N/A

COUNTY OF GILA
Ata__ Regular meetlng of the Board '70‘ “Supe: of the City/Town/County
(Regular or Special) (Governmg Body)
of Gila heldonthe__ 7th day of June ,_ 2011 the
(Day) (Month) (Year)

) . ) . 1LC
application of Alireza Ahmadieh/Valley Business Holdings, foralicense to sell spirituous liquors at

the premises described in Application # ___ 10043054 , License Class Series _ 10 was
considered as provided by Title 4, A.R.S. as amended.

IT IS THEREFORE ORDERED that the APPLICATION of Alireza Ahmadieh/Valley Business Holdings LLC

is hereby recommended for

(approval/disapproval)
a license to sell spirituous liquors of the class, and in the manner designated in the Application.

IT IS FURTHER ORDERED that a Certified Copy of this Order be immediately transmitted to the
Department of Liquor Licenses and Control, Licensing Division, Phoenix, Arizona.

CITY/TOWN/COUNTY CLERK

This day of

(Day) (Month) (Year)

* Disabled individuals requiring special accommodations please call the Department
lic 1007 05/2009




