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OPERATING AGREEMENT OF
3 COVERT LLC

GREAT NECK, NEW YORK

This Operating Agreement (“Operating Agreement*) of 3 COVERT LLC, (“Company*)
is entered into on MAY 3, 2010 among SHAHRIAR HOMAPOUR, an individual residing at
173 West Shore Road, Kings Point, New York 11024; and FARIBORZ ROSHANFEKR, an
individual residing at 73 Beverly Road, Great Neck, NY 11023; and IMMANUEL PIROOZIAN,
an individual residing at 4 Soundview Lane, Kings Point, NY 11024; and JACOB HAROU-
NIAN, an individual residing at 14 Cricket Lane, Kings Point, NY 11024; and Company.

RECITALS

The Members desire to form a limited liability company pursuant to the New York
Limited Liability Company Law, as amended, or any successor statute (“LLCL");

The Members desire to establish their respective rights and obligations in connection with
forming the limited liability company;

In consideration of the mutual covenants and provisions contained in this Operating
Agreement, the Members agree as follows:

1. DEFINITIONS

1.01 Definitions
For purposes of this Agreement, the following terms have the following meanings:

“Affiliate“ of a subject Person means a Person that, directly or indirectly through one or more
intermediaries, Controls, is Controlled by or is under common Control with the subject Person.

“4greement” means this Operating Agreement, as amended, restated or supplemented.

“Articles of Organization“ means the Company's Articles of Organization filed on July 24, 2008,
with the Department of State, Division of Corporation and State Records of State of New
York pursuant to the LLCL, as amended or restated.

“Bankruptcy” of a Member means (a) the Member's filing a voluntary petition seeking hquida-
tion, reorganization, arrangement or readjustment, in any form, of its debts under Title 11 of the
United States Code (or corresponding provisions of future laws) or any other federal, state or
foreign insolvency law, or a Member's filing an answer consenting to or acquiescing in any such
petition, (b) the Member's making any assignment for the benefit of its creditors or the Member's
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admission in writing of its inability to pay its debts as they mature, or (¢) the expiration of 60 days
after the filing of an involuntary petition under Title 11 of the United States Code (or corres-
ponding provisions of future laws), seeking an application for the appointment of a receiver for the
Member's assets, or an involuntary petition seeking liquidation, reorganization, arrangement or
readjustment of its debts under any other federal, state or foreign insolvency law, provided that the
petition has not been vacated, set aside or stayed within the 30 day period.

“Business Day“ means any day except Saturday, Sunday or a day that banking institutions in New
York are obligated by law, regulation or governmental order to close.

“Capital Account* means each capital account maintained for a Member pursuant to Section 4.03
of this Agreement.

“Certificate means a nonnegotiable certificate used by the Company evidencing ownership of
one or more Interests substantially in the form of Annex 1 to this Agreement.

“Certified Public Accountant* has the meaning specified in Section 8.01 of this Agreement.
“Code“ means the Internal Revenue Code of 1986, as amended, or any successor statute.

“Company Year“ means the taxable year of the Company as determined pursuant to Section 8.01
of this Agreement.

“Control,““Controls* or “Controlled* means the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, through contract, or otherwise.

“Courier* has the meaning specified in Section 15.01 of this Agreement.
“Indemnitee* has the meaning specified in Section 6.03(a) of this Agreement.

“Initial Capital“ means, for any Member, the capital contributed by such Member as of the date of
this Agreement.

“Member* means each of the Persons listed from time to time on Schedule I of this Agreement,
and any transferee of a Member who is admitted to the Company as a Member in accordance with
Article 9 of this Agreement; and “Members® means two or more such Persons.

“Membership Interest” means a Member's aggregate nghts in the Company, including, without
limitation, the Member's share of the Company's profits and losses, the right to receive distribu-
tions from the Company and the right to vote and participate in the management of the Company.

“Percentage Interest” means a Member's Membership Interest in the Company as shown on
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Schedule 11 of this Agreement, as changed from time to time pursuant to a Transfer of all or any
portion of the Member's Membership Interest in accordance with Articles 9 and 10 of this
Agreement; and “Percentage Interests ** means the total Percentage Interests of all Company

Members.

“Person“ means any individual, corporation, partnership, joint venture, association?, joint stock
company, trust, unincorporated organization, or other entity or orgamzation, including any gov-
ermment or political subdivision or any agency or instrumentality of any entity.

“Subsidiaries* has the meaning ascribed to it in the Purchase Agreement.

“Surplus Cash* means the Company's cash on hand less any amount reasonfxbly determined 'by
the Company’s Members to be necessary to satisfy planned capital cxpendngxres and working
capital requirements for the one-month period following the date of determination.

“Transaction Documents* has the meaning set forth in Section 3.02 of this Agreement.

“Transfer* means any sale, assignment, exchange, gift, or other disposition of any kind, voluntary
or involuntary, but excluding the creation or existence of any liens, whether direct or indirect,
voluntary or involuntary.

2. ORGANIZATIONAL AND OTHER MATTERS
2.01 Formation; Admission

The Members formed a limited liability company under the provisions of the LLCL by filing on
July 24, 2008, the Articles of Organization with the The Department of State, Division of
Corporations of the State of New York. Each of the Members listed on Schedule I of this
Agreement has been admitted to the Company as a Member. The rights and labilities of the
Members are as provided in the LLCL, except as otherwise expressly provided in this Agreement.

2.02 Name

The name of the Company is, and the Company's business will be conducted under the name of 3
COVERT LLC. On the Members' prior written consent, (a) the Company's business may be
conducted under any other name or names, and (b) the Company's name may be changed at any
time.

2.03 Principal Office
The Company's principal office will be at 173 West Shore Road, Kings Point, New York 11024,

or another place in Nassau as the Members may determine. The Company may maintain offices at
other places as the Members deem advisable.



2.04 Term

The Company commences on the date of this Agreement, and the Company's term continues at
will until the earlier dissolution of the Company in accordance with the provisions of Article 12 of
this Agreement or as otherwise provided by law.

3. PURPOSE AND POWERS
3.01 Company Purpose

The Company's purpose and business is to purchase and sell residential and commercial real estate
and to engage in all transactions reasonably necessary or incidental to the foregoing.

3.02 Company Powers

The Company has the power to do any and all acts reasonably necessary, appropriate, proper,
advisable, incidental or convenient to or for the furtherance of the purposes and business described
above and for the Company's protection and benefit, including without limitation, the power to
execute, deliver and perform each of the Transaction Documents (as defined in the Purchase
Agreement) to which it is a party.

4. CAPITAL CONTRIBUTIONS
4.01 Current Capital Contributions

The Members have contributed in cash to the Company the amount of Initial Capital set forth in
Schedule I of this Agreement.

4.02 Additional Capital Contributions

No Member is required to make any Additional Capital Contribution to the Company unless
otherwise determined by the Members from time to time.

4.03 Capital Accounts

The Company must maintain a separate Capital Account for each Member. The term “Capital
Account™ means as to any Member the Member's amount of the Initial Capital in the Company,
that is (i) increased by any additional capital contributions made by the Member, and income and
gain allocated to the Member pursuant to Section 5.01(c) of this Agreement and (ii) decreased by
distributions to the Member pursuant to Sections 5.01(b) and 12.02 and losses and deductions
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allocated to such Member pursuant to Section 5.01(c). The fair market value of any proPerty
contributed to the Company by a Member or distributed to a Member by the Company will be

credited or debited to the Member's Capital Account.

4.04 No Interest

Except as otherwise expressly provided in this Agreement, no interest will be paid by the Corq-
pany on capital contributions, balances in Member's Capital Accounts or anyvothcr funds contri-
buted to the Company or distributed or distributable by the Company under this Agreement.

4.05 No Withdrawal

Except as provided in Section 11.01 of this Agreement, no Member has the right to withdraw any
portion of the Member's Capital Account without the consent of all the other Members. In ac-
cordance with the LLCL, a Member may, under certain circumstances, be required to return to the
Company, for the benefit of the Company or the Company's creditors, amounts previously
wrongfully distributed to the Member.

5. ALLOCATIONS AND DISTRIBUTIONS
5.01 Allocations and Distributions

(a) Each decision as to the timing, form and amount of distributions must be made by all the
Members; provided that (i) the Company must distribute in respect of each Company Year, a
percent of the Company’s net income as determined for United States federal income tax purposes
(collectively, “Mandatory Tax Distributions™) and (1) after accounting for Mandatory Tax Dis-
tributions, a percent of the Company’s Surplus Cash, if any, as of a date to be determined in each
year, determined as soon as possible and, in any event within 30 days of each fiscal year end, must
be distributed to the Members as of the date of the determination.

(b) Distributions (including liquidating distributions) to Members will be made in accordance
with their Percentage Interests as of the dates of the Distributions, respectively.

(c) The Company's income, deductions, gains, losses and credits for a Company Year will be
allocated among the Persons who were Members during the Company Year in accordance with the
Percentage Interests of the Members as of the end of the Company Year.

(d) Except as required by Code Sections 704(b) and 704(c). the allocation among the Members
of items of Company's income, deduction, gain, loss and credits for income tax purposes will be
determined in accordance with the allocations provided in Section 5.01(c) of this Agreement.

(e) Ifthe fair market value of any Company asset is to be determined for the purpose of making
distnbutions or allocations pursuant to this Agreement or for any other purpose, the determination
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will be made by the Members.
5.02 Return of Contribution

Except as required by the LLCL, no Member is personally liable for the return of its capital con-
tributions, or any portion of them, or the return of any additions to the Capital Accounts of the
other Members, or any portion of them, Any return of capital as may be made at any time, or from
time to time, will be made solely from the assets of the Company, and only in accordance with the
terms of this Agreement.

6. MANAGEMENT AND OPERATION OF BUSINESS

6.01 Management

(a) The Company's management of the Company is vested in the Members. For purposes of this
Agreement, unless otherwise expressly stated, the vote or consent of the Members means the vote
or consent of holders of a majority of the Membership Interests. Any Member exercising man-
agement powers or responsibilities is deemed to be a manager for purposes of applying the pro-
visions of the LLCL, unless the context otherwise requires. The Members have and are subject to
all of the duties and liabilities of managers provided in the LLCL. Pursuant to Section 407 of the
LLCL, no formal meeting or written consent of the Members is required to make decisions or to
take actions on behalf of the Company.

(b) The Members agree that during the term of this Agreement, and subject to all its terms and
provisions hereof, the Company will not, and will not cause any of its Subsidiaries, if any, to,
without the prior written consent of all Members:

(i) Incur capital expenditures in respect of any one item in excess of $20,000.00 or, together
with capital expenditures of its Subsidiaries, in excess of $20,000.00 in the aggregate in any
fiscal year,

(1) Enter into any real property leases or other contracts with an initial term of more than five
years or where the aggregate value of payments required to be made by the Company over the
lease's term exceeds $20,000.00; /

(iii) Enter into any partnership or joint venture with any person, firm or corporation;

(iv) Purchase or lease personal property and grant security interests in personal property to
secure performance of the lease obligations or payment of the purchase price in excess of
$20,000.00 in respect of any one item and $20,000.00 in the aggregate in any fiscal year;

(v) Allot, issue, purchase, redeem or cancel any Membership Interests or shares of the
Company's Subsidiaries, or grant any options of similar rights in respect of Membership In-
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terests or any shares of the Company's Subsidiaries;

(vi) Encumber or mortgage any of its assets or properties other than as contemplated under
this Agreement;

(vi1) Dispose of any of its material assets other than in the ordinary course of business;
(vi1) Make distributions other than as provided under this Agreement;
(ix) Obtain any financing or incur any borrowing except as provided under this Agreement,

(x) Make any loans to any person, firm or corporation, except for loans to Subsidiaries of the
Company and advances to employees or consultants in the ordinary course of business;

(xi) Guarantee the obligations of any person;
(xii) Merge or consolidate with another business entity;

(xiii) Subject to Section 6.01(f), commence legal proceedings before any court, tribunal or
agency where the amount claimed is in excess of $20,000.00 or injunctive relief is claimed,

(xiv) Authonze brokerage or listing of commercial property by the Company under a name
other than “3 COVERT LLC™;

(xv) Change external independent auditors of the Company;
(xvi) Hire any employee at an annual salary in excess of $20,000.00;

(xvii) Establish or amend, any general policies or procedures relating to severance payable to
employees in excess of amounts required by applicable law; or

(xviii) Intentionally left blank;

(xix)' Authorize the creation or acquisition of any of the Company's Subsidiaries that are not
Subsidiaries as of the date of this Agreement or sell, transfer, assign or otherwise dispose all or
any part of the Company's interest in any of its Subsidiaries;

(xx) Intentionally left blank; and

(xxi) Intentionally left blank.

(c) Intentionally left blank.



(d) Intentionally left blank.

(e) Members are exclusively entitled to appoint, by majority vote, the individuals who will
manage the Company and its operations. These elected managers shall be given one or more of the
following titles in the Company: Chairman President, Chief Operating Officer, Executive
Vice-President, Vice President, Chief Financial Officer, Treasurer, Secretary and Assistant to
Secretary.

(f) Intentionally Left Blank.

(g) Each of the parties to this Agreement covenants with the others that it will at all times execute
documents, consents and other instruments and act and cast, or cause or direct the casting of votes,
and cause its nominee or nominees to so act and/or vote, to the extent permitted by law, as may be
necessary or desirable to give full and proper effect to all the terms and provisions and of this
Agreement and in particular, without limiting the generality of the foregoing, to enable any
transfers of Membership Interests permitted or required under this Agreement to be made. Each of
the parties to this Agreement agrees that violation on its part of this covenant entitles any of the
Members to the remedy of specific performance and to an injunction from any court of competent
jurisdiction to prevent any breach of this covenant or any other covenant contained in this
Agreement and to restrain any further violation of the covenant.

(h) Intentionally Left Blank.
(i) Intentionally Left Blank.
6.02 OQutside Activities

Except as provided in the Noncompetition and Confidentiality Agreements, any Member, or any
Affiliate of any Member is to have business interests and engage in business activities in addition
to those relating to the Company, and may engage in the ownership, operation and management of
businesses and activities, for its own account and for the account of others, and may own interests
in the same properties as those in which the Company or the other Members own an interest,
without having or incurring any obligation to offer any interest in the properties, businesses or
activities to the Company or any other Member, and no other provision of this Agreement is
deemed 1o prohibit any such Person from conducting such other businesses and activities.

6.03 Indemnification of Members and Certain Other Persons

(a) No Member is liable, in damages or otherwise, to the Company or any Member for any act or
omission on its part pursuant to the authority granted by this Agreement, except if the act or
omission results from such Member's own bad faith, fraud, gross negligence or willful or wanton
misconduct. To the fullest extent permitted by law, the Company indemnifies and holds harmless
each Member, its Affiliates and their respective officers, directors, shareholders, members or
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partners (an “Indemnitee"), from and against any and all losses, claims, demands, costs, damages,
liabilities (joint or several), expenses of any nature (including reasonable attorneys' fees and dis-
bursements), judgments, fines, settlements, and other amounts (*“Damages ) arising from any and
all claims, demands, actions, suits or proceedings, whether civil, cnminal, administrative or in-
vestigative, in which an Indemnitee may be involved, or threatened to be involved, as a party or
otherwise, arising out of or incidental to the Company's business, regardless of whether an In-
demnitee continues to be a Member or an officer, director, shareholder, member or partner of the
Member at the time any such liability or expense is paid or incurred, if (i) the Indemnitee acted in
good faith and in a manner it reasonably believed to be in, or not opposed to, the Company's in-
terests, and, with respect to any criminal proceeding, had no reason to believe its conduct was
unlawful; and (ii) the Indemnitee's conduct did not constitute bad faith, fraud, gross negligence, or
willful or wanton misconduct. The termination of any action, suit, or proceeding by judgment,
order, settlement, conviction, or on a plea of nolo contendere, or its equivalent, does not, in and of
itself, create a presumption or otherwise constitute evidence that the Indemnitee acted in a manner
contrary to that specified in (i) or (ii) above.

(b) Notwithstanding anything contained in this Section 6.03, the Company does not, pursuant to
Section 420 of the LLCL, indemnify and hold harmless an Indemnitee if a judgment or other final
adjudication adverse to the Indemnitee establishes (i) that the Indemnitee's acts were committed in
bad faith or were the result of active and deliberate dishonesty and were material to the cause of
action adjudicated or (ii) that the Indemnitee personally gained financial profit or other advantage

to which it was not legally entitled.

(¢) Expenses (including reasonable attorneys' fees and disbursements) incurred in defending any
claim, demand, action, suit or proceeding, whether civil, criminal, administrative or investigative,
subject to Section 6.03(a) will be paid by the Company in advance of the final disposition of such
claim, demand, action, suit or proceeding on receipt of an undertaking by or on behalf of the In-
demnitee to repay the amount if it is ultimately determined, by a court of competent jurisdiction
from which no further appeal may be taken or the time for any appeal has lapsed (or otherwise, as
the case may be) that the Indemnitee is not entitled to be indemnified by the Company as autho-
rized.

(d) The indemnification provided by this Section 6.03 is in addition to any other rights to which
each Indemnitee may be entitled under any agreement or vote of the Members, as a matter of law
or otherwise, both (i) as to action in the Indemnitee's capacity as a Member or as an officer, di-
rector, shareholder, member or partner of a Member or of Members' Affiliate Member, and (ii) as
to action in another capacity, and continues as to an Indemnitee who has ceased to serve in such
capacity and inures to the benefit of the heirs, successors, assigns, administrators and personal
representatives of the Indemnitee.

(e) The Company may purchase and maintain insurance on behalf of one or more Indemnitees
and other Persons against any liability that may be asserted against, or expense that may be in-
curred by, any such Person in connection with the Company's activities, whether or not the
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Company would have the power to indemnify such Person against such liability under the provi-
sions of this Agreement.

(f) Any indemnification under these provisions will be satisfied only out of Company assets, and
the Members will not be subject to personal liability by reason of these indemnification provisions.
(8) An Indemnitee will not be denied indemnification in whole or in part under this Section 6.03
because the Indemnitee had an interest in the transaction with respect to which the indemnification
applies if the transaction was otherwise permitted by the terms of this Agreement.

(h) The provisions of this Section 6.03 are for the benefit of each Indemnitee and its successors,
assigns, administrators and representatives and do create any rights for the benefit of any other
Persons.

6.04 Other Matters Concerning Members

(2) Each Member may rely on and is protected in acting or refraining from acting on any reso-
lution, certificate, statement, instrument, opinion, report, notice, request, consent, order, bond,
debenture, or other paper or document that it reasonably believed to be genuine and to have been
signed or presented by the proper party or parties.

(b) For purposes of this Agreement, each Member may consult with legal counsel, accountants,
appraisers, management consultants, investment bankers, other consultants and advisers it selects,
any one or more of the Company's agents or employees; The Persons advice or opinion on matters
that the Member reasonably believes to be within the Person's professional or expert competence,
and any act or omission, if done or omitted to be done in reliance on any the advice or opmion, is
conclusively presumed to have been done or omitted to be done in good faith and not to constitute
fraud, gross negligence or willful or wanton misconduct.

(c) Each Member severally represents and warrants to each other Member and to the Company
that it is acquiring its interest in the Company for its own account for investment and not with a
view to the distribution of it or with any present intention of distributing the interest, in each case,
in violation of applicable securities laws.

7. BOOKS, RECORDS, ACCOUNTING AND OTHER INFORMATION

7.01 Records and Accounting

The Company must keep appropriate books and records in accordance with the LLCL with respect
to the Company's business. These books and records must at all times be kept at the principal office

of the Company or other location as the Members determine.

7.02 Other Information

10



For any purpose reasonably related to its Membership Interest, each Member and its representa-
tives have free access during normal business hours to discuss the Company operations and
business with the Company's employees or agents, and to inspect, audit or make copies of all
books, records and other information relative to Company operations and business at its own ex-
pense; provided, however, that each Member must preserve the confidentiality of such informa-
tion.

8. TAXMATTERS
8.01 Preparation of Tax Returns

The Company must arrange for the preparation and timely filing, and prior review by an ac-
counting firm to be determined by the Members, of all retums of Company income, gains,
deductions, losses and other items necessary for federal, state, local and foreign income tax pur-
poses and must use all reasonable efforts to furnish to the Members, within thirty (30) days’after
the close of the taxable year, the tax information reasonably required for federal, state, local and
foreign income tax reporting purposes. The taxable year of the Company is the calendar year un-
less another year is required by the Code.

8.02 Tax Controversies

SHAHRIAR HOMAPOUR is designated as the “tax matters partner* (as defined in Code Sec-
tion 6231). The “tax matters partner* must not, without the Members' prior consent, (i) extend the
statute of limitations on any taxable period of the Company, (ii) file suit on the Company's behalf
with respect to any tax matter; or (iii) enter into a settlement agreement on the Company's behalf
with any taxing authority concerning any Company tax matter. The “tax matters partner* must
inform each other Member of all significant tax matters that come to its attention and must forward
to each other Member copies of all written communications from taxing authorities which it
receives in its capacity as “‘tax matters partner.* The ‘“tax matters partner will permit each
Member to participate in any conferences or meetings with any taxing authority relating to any
Company tax audit and any subsequent administrative or judicial proceedings. Nothing in this
Section 8.02 limits any Member's ability to take any action in its individual capacity with respect
to tax audit matters to the extent permitted by Code Sections 6221 through 6233 or any similar
state or local provision of law.

8.03 Withholding

Each Member authorizes the Company to withhold and pay over any taxes payable by the Com-
pany as a result of the Member's participation in the Company.

9. TRANSFERS OF MEMBERSHIP INTERESTS

9.01 Permitted Transfers

11



No Member may make a Transfer of its Membership Interest or the economic rights attributable to
it, to any Person, unless the Transfer is made pursuant to wntten consent of all members and/or

other written agreement executed by all parties.
9.02 Compliance with This Agreement and Applicable Securities Laws

To the fullest extent permitted by law, any Transfer of, or creation or existence of a lien on,
whether voluntary or involuntary, or by operation of law, any Membership Interest or portion of it
(or any beneficial interest in it), that affects record or beneficial ownership in or possession of any
Membership Interest or portion of it, in violation of any of the provisions of this Article 9 is null
and void, and the purported transferee is not entitled to (a) receive any distributions or profits in
respect to it, (b) participate in any solicitation for, or otherwise participate in any vote, consent or
approval with respect to any event set forth or referred to in this Agreement requiring the vote,
consent or approval of any of the Members, or (c) become a substitute or additional Member of the
Company. Any Transfer of or creation or existence of a lien on any Membership Interest or portion
of it (or any beneficial interest in it) that is otherwise in accordance with this Article 9 must also be
in compliance with all applicable federal and state securities laws.

10. ADMISSION OF ADDITIONAL OR SUBSTITUTE MEMBERS

10.01 Admission of Additional or Substitute Members

The transferee of a Transfer of a Member's Membership Interests or portion of it made pursuant to
Article 9 must be admitted to the Company as an additional or a substitute Member.

11. WITHDRAWAL OF MEMBERS
11.01 Withdrawal of Members

No Member has the right to withdraw from the Company unless the Member has Transferred all of
its Membership Interests in compliance with the applicable provisions of Article 9.

12. DISSOLUTION AND LIQUIDATION
12.01 Dissolution

The Company is dissolved and its affairs must be wound up on the first to occur of any of the
following events:

(a) The expiration of the Company's term as provided in Section 2.04 of this Agreement;

(b) The Bankruptcy of any Member; provided, however, that on any Bankruptcy, the
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Company is deemed dissolved, but the dissolution will not cause the Company's termination if,
on the dissolution, all the remaining Members vote to continue to carry on the Company
business pursuant to, and subject to, all of the terms and provisions of this Agreement;

(c) The sale of all or substantially all of the Company assets;
(d) The Members' written consent.

12.02 Liquidation

(2) The proceeds of the Company's liquidation will be applied in the following order of priority,
unless otherwise required by applicable law:

(i) First, to the Company's creditors including creditors who are Members, in order of
priority provided by law, in satisfaction of all the Company's liabilities and obligations (of any
nature whatsoever, including, without limitation, fixed or contingent, matured or unmatured,
legal or equitable, secured or unsecured), whether by payment or the making of reasonable
provision for payment; and

(ii) Thereafter, in accordance with the provisions of Section 5.01 of this Agreement.

 12.03 Waiver of Partition

Each Member waives any rights to partition of Company property.
13. AMENDMENT OF OPERATING AGREEMENT

13.01 Amendment Procedures

Amendments to this Agreement may be proposed by any Member. Any proposed amendment to
this Agreement is effective only if adopted by the vote, consent or approval of all Members. All
amendments must be proposed in writing at Member Meetings and must be approved by all
Members in writing,.

14. ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES

14.01 Issuance of Interest Certificates

On the issuance of the Membership Interests, the Company must issue one or more Certificates
registered in the Member's name evidencing the number of Membership Interests issued to the
Member. Each Certificate must be denominated in terms of the number of Membership Interests
evidenced by the Certificate. On the Transfer of a Membership Interest in accordance with Article
9, the Company must issue replacement Certificates, in accordance with the procedures as the
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Members may establish. No Certificate representing a fraction of a Membership Interest may be
issued.

14,02 Registration of Transfer and Exchange

(3) The Company must keep a register in that, subject to reasonable regulations as it prescribes
and subject to the provisions of Section 14.02(b), provides for the registration of the Membership
Interests and the Transfer of such Membership Interests. The Members may designate a Member
as registrar for the purpose of registering the Membership Interests and the Transfers of the
Membership Interests. The initial registrar will be FARIBORZ ROSHANFEKR, which serves
until he is no longer 2 Member. On surrender of any Certificate for registration of Transfer or
exchange, and subject to the provisions of Section 14.02(b), the transferee must execute, and the
registrar must countersign and deliver in the name of the holder or the transferee or transferees, as
required pursuant to the holder's instructions, one or more new Certificates evidencing the same
aggregate number of the Membership Interests as did the Certificate surrendered. The registrar
must promptly notify the other Members of each issuance of a new Certificate.

(b) Every Certificate surrendered for registration of Transfer must be duly accepted on the re-
verse side or be accompanied by a written instrument of acceptance to the same effect in form
satisfactory to the registrar, (a “Transfer Application), duly executed, in either case, by the
transferece. The transferee who executes a Transfer Application will, among other things, be
deemed to have agreed to be bound by the terms and conditions of this Agreement. As a condition
to the issuance of any new Certificate under this Section 14.02, the Company may require the
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed
with respect to it.

14.03 Mutilated, Lost, Stolen or Destroyed Certificates

The Company must issue a new Certificate in place of any mutilated, lost, stolen or destroyed
Certificate previously issued if the registered owner of the Certificate:

(@) In the case of a mutilated Certificate, surrenders the certificate to the Company or, in the
case of a lost, stolen or destroyed Certificate, makes proof by affidavit, in form and substance
satisfactory to the other Members, that the Certificate has been lost, stolen or destroyed;

(b) In the case of a lost, stolen or destroyed Certificate (i) requests the issuance of a new
Certificate before the Company has notice that the Certificate has been acquired by a purchaser
for value in good faith and without notice of an adverse claim and (ii) if requested by the
Company, delivers to the Company security that may be required to indemnify the Company
against any claim that may be made because of the alleged loss, theft or destruction of the
Certificate; and

(c) Satisfies any other reasonable requirements imposed by the Company.
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If the owner of a previously issued Certificate that has been lost, stolen or destroyed fails to notify
the Company within a reasonable time after the owner has notice of the loss theft, or destruction,
and a Transfer of Membership Interests represented by the Certificate is registered before the
Company receives notification of the loss, theft, or destruction, the owner is precluded from
making any claim against the Company with respect to the Transfer or for a new Certificate.

14.04 Record Holder

The Company is entitled to treat the record holder as owner of any Membership Interests and,
accordingly, is not bound to recognize any equitable or other claim to or interest in the Member-
ship Interests on the part of any other Person, whether or not the Company has actual or other
notice of the claim or interest. Without limiting the foregoing, when a Person (such as a broker,
dealer, bank, trust company or clearing corporation, or an agent of any of the foregoing) is acting
as a nominee, agent or in some other representative capacity for another Person in acquiring and/or
holding Membership Interests, as between the Company the other Person, the representative
Person (a) must be the Member, (b) must execute and deliver a Transfer Application in order to
Transfer the Membership Interests and (c) is bound by this Agreement and has the obligations of a
Member as provided in this Agreement.

14.05 Legends

All Certificates issued or to be issued by the Company must be endorsed with a memorandum as
follows:

“Transferability of this certificate is restricted by the Articles of Organization. The company
will furnish upon request and without charge a full statement of the restrictions*

15. GENERAL PROVISIONS
15.01 Notices

All notices, requests, demands and other communications required or permitted in this Agreement
must be in writing, must refer to this Agreement and, unless otherwise expressly provided else-
where in this Agreement, may be delivered personally or sent by certified mail, return receipt
requested, or by overnight air courier guaranteeing delivery within two business days (“*Courier ),
or by telecopy, to the party at its address or telecopy number set forth on Schedule II of this
Agreement (or to such other address or telecopy number as may be designated by notice given in
accordance with this Section 15.01). The notice, request, demand or other communication is
deemed delivered (i) at the time delivered by hand, if personally delivered; (i) FIVE (5) business
days after being deposited in the mail, postage prepaid, if mailed; (ii1) the second business day
after timely delivery to the Courier, if sent by Courier; and (iv) when receipt acknowledged, if
telecopied.
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15.02 Specific Performance

The parties to this Agreement agree that irreparable damage would occur if any of the provisions
of this Agreement were not performed in accordance with its specific terms or were otherwise
breached. The parties agree that they are entitled to an injunction or injunctions to prevent
breaches of this Agreement and to specifically enforce the terms and provisions in any United
States court or any state having junisdiction, in addition to any other remedy to which they are
entitled at law or in equity.

15.03 No Third-Party Beneficiaries

The parties agree that this Agreement and the covenants made in it are made expressly and solely
for the benefit of the parties (including any Person who agrees in writing to become a party to the
Agreement as provided in Articles 9, 10 and 12), and that no other Person, other than an Indem-
nitee under Section 6.03 of this Agreement is entitled or deemed to be entitled to any benefits or
rights under this Agreement, nor be authorized or entitled to enforce any rights, claims or remedies
under or by reason of this Agreement.

15.04 Successors and Assigns

All of the terms and provisions of this Agreement inure to the benefit of and are binding on each of
the parties to this Agreement and their respective transferees, if any; provided that, except as ex-
pressly provided elsewhere in this Agreement, no party may Transfer (or cause or permit to be
created or existing any lien on) or assign its Membership Interest (or any portion of or any bene-
ficial interest in it) or this Agreement or its rights, interests or obligations under this Agreement
except in accordance with the terms of this Agreement.

15.05 Entire Agreement

This Agreement (including the schedules and exhibits) and the Transactions Documents to which
any of the parties to this Agreement are parties contain the entire agreement among the parties with
respect to the subject matter and supersedes all prior agreements, proposals, representations, ar-
rangements or understandings, written or oral, with respect to the subject matter.

15.06 Severability

{\ny provision of this Agreement that is prohibited or unenforceable in any jurisdiction, in such
jurisdiction, is ineffective to the extent of the prohibition or unenforceability, and any prohibition
or unenforceability in any jurisdiction does not invalidate or render unenforceable the provision in
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any other jurisdiction. If any provision of this Agreement is held or deemed to be or is inoperative
or unenforceable as applied in any particular case because it conflicts with any other provision or
provisions of this Agreement or any law, statute, ordinance, rule, regulation, order, writ, decree or
injunction, or for any other reason, the circumstances will not have the effect of rendering the
provision in question inoperative or unenforceable in any other case or circumstance, or of ren-
dering any other provisions in this Agreement invalid, inoperative or unenforceable to any extent
whatsoever. The invalidity of any one or more phrases, sentences, clauses, sections or subsections
of this Agreement does not affect the remaining portions.

15.07 Attorneys' Fees

In any action or proceeding brought to enforce any provision of this Agreement, or where any
provision is validly asserted as a defense, the successful party is entitled to recover reasonable
attorneys' fees in addition to any other available remedy.

15.08 Headings

All section headings in this Agreement are for convenience of reference only and are not part of
this Agreement, and no construction or inference may be derived from them.

15.09 Gender and Number

Whenever required by the context, the singular includes the plural, and the plural includes the
singular.

15.10 Applicable Law

This Agreement is governed by and construed in accordance with the laws of THE STATE OF
NEW YORK applicable to agreements made and to be performed entirely within the state,
without regard to principles of conflict of laws.

15.11 Counterparts

This Agreement may be executed in one or more counterparts, each of which is deemed to be an
original, but all of which together constitute one and the same instrument.

15.12 Currency

All references in this Agreement to dollars ($) are to lawful money of the United States of
America.
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IN WITNESS, the parties have entered into this Agreement as of the date first above written.

3 COVERT LLC.

SHAHRIAR HOMAPOUR, MEMBER ;
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SCHEDULE 1

MEMBER ADDRESS

SHAHRIAR HOMAPOUR 173 West Shore Rd.
Kings Point, New York 11024
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