





























ESCORT

Stellar Aviation employees are trained to understand that a person without an Airport Security ID
Badge may enter a restricted or secured area ONLY if accompanied by a person with a valid Airport
Security ID Badge with escort privileges. If the employee provides an escort, the person under escort
must be within sight and hearing of the employee who is responsible for providing the escort. Non-
badged persons must remain under escort the entire time they are in a restricted area. Stellar
Aviation employees will escort an unbadged person into the AOA or Secured Areas only for
legitimate business purposes. By doing so, the employee accepts responsibility to monitor that
person’s actions. The employee can only transfer escort authority to another authorized badge-
holder. If the employee escorts a vehicle, they must control its movement by keeping it directly
behind their vehicle. Employees are prohibited from escorting someone in possession of a
revoked, suspended or expired security badge.

ID BADGING SYSTEM

Stellar Aviation does not issue badges to its employees or tenants in addition to the badges issued
by the CXP Security Office.

SECURITY TRAINING PROGRAM

Stellar Aviation employees receive security training by multiple sources, including the CXP
Security Office, which employee shall receive the associated training and be issued a badge prior
to being authorized to begin their full duties at the Company. In addition, security training is
provided to the employee in Module 5 of Stellar Aviation’s 5 Star Training Program and through
the NATA Safety 1%t Course. All employees review this Security Plan and sign off after their
review. The sign off sheet and other documentation of each employee’s training are kept in the
individual’s training files which are secured in the Safety and Training Officer’s office.

SECURITY EMERGENCY

In the event of a non-security related emergency, Stellar Aviation employee will refer to the
company’s Emergency Response Plan. In the event of a security breach, Stellar Employees will
immediately notify Aircom and alert them that a security breach is in progress and provide the
location, description of the person(s) and other information pertinent to the situation, such as if
the person is armed. Other than as outlined in this Security Plan, under no circumstances should
a Stellar Aviation employee attempt to confront, apprehend or detain and individual in the
process of committing a crime or harmful act and hall immediately report the incident to the
Aircom.
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e. Significant damage to Premises, which, in Sublessee’s sole reasonable judgment,
is uneconomical to restore. In such case, it is conditioned on all insurance proceeds received or
due Sublessee, will be given to Sublessor.

In the event Sublessee elects to cancel this Agreement in accordance with this Paragraph,
Sublessor, or its designee may assume and/or enter into an agreement with sub-tenants that are in
good standing that sub-sublet with Sublessee at Sublessor’s sole discretion, otherwise the
termination of this Agreement terminates all sub-subtenancies and their sub-sublessees and any
licenses.

20.  Reporting. Anything that affects the safe and efficient operation of the Carson City
Airport shall be immediately reported to the Carson City Airport Authority or the designated
Airport Manager.

21. Representations and Warranties of Sublessor to Sublessee. Sublessor represents
and warrants to Sublessee that:

a. Sublessor has full power and authority to enter into this Agreement.
b. Sublessor has duly executed and delivered this Agreement.
C. This Agreement constitutes the legal, valid and binding obligation of Sublessor

enforceable against Sublessor in accordance with its terms.

d. This Agreement is conditioned on and is the obligation of Sublessor to secure
Landlord’s consent to this Agreement.

e. All requisite action required to be taken by Sublessor to authorize the execution,
delivery and performance of this Agreement has been taken and no other proceedings or actions
on the part of Sublessor are necessary to authorize the execution, delivery and performance of this
Agreement.

f. The Lease is in full force and effect as amended by the Assignment and Assumption
of Airport Lease attached hereto as Exhibit “B”, and neither the Carson City Airport Authority nor
the Sublessor are in default under said Lease.

22.  Quiet Enjoyment. So long as Sublessee conducts its business in a fair, reasonable
and workmanlike manner, Sublessee shall peaceably have and enjoy the Premises, and all the
rights and privileges granted.

23.  Amendments. Any amendments to this Agreement require approval by the
Sublessor, the Carson City Airport Authority, Carson City, and Sublessee. All proposed
amendments must be submitted in writing to the Carson City Airport Authority for review and
placement before a regularly scheduled meeting of the Carson City Airport Authority for
consideration.
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24.  General. It is understood and agreed that each and all the terms of this Agreement
are subject to the regulations and provisions of law applicable to the operation of the Carson City
Airport as a Federal Aid Airport Project. If any provision of this Agreement is invalid, the other
provisions of the Agreement, which are valid, shall remain in effect, and the Agreement will be
re-negotiated to comply with the requirements of the applicable laws and regulations. In the event
that negotiation attempts are unsuccessful, either party may petition the First Judicial District Court
of Nevada, which shall then be entitled to establish such replacement provisions or issue such
rulings as are just for the purpose of satisfying the intent of the Agreement provisions. Sublessee
agrees to observe and obey during the terms of this Agreement all laws, rules, and regulations
promulgated and enforced by the State of Nevada, Carson City, and the Carson City Airport
Authority and by any other proper authority having jurisdiction over the conduct of operations at
the Carson Airport. The Carson City Airport Authority and the Carson City Sheriff’s Office shall
have complete dominion over the Premises herein during the term of this Agreement for the
purpose of, and to the extent necessary, to maintain law, order, and safety, and has the authority
and the right to deny access to the Carson Airport by any person who fails to obey all relevant
laws, rules, and regulations.

25. Notices. Itisagreed that any notice to be given or served upon Sublessor, Sublessee
and the Carson City Airport Authority shall be sufficient if sent by certified mail, postage prepaid,
addressed to the address of record for said party, or to such other address as may be designated in
writing by such party.

26.  Taxes. Sublessee shall pay all taxes and assessment against any buildings or other
structures and improvements used by Sublessee in its operations, and if imposed at any future date,
any and all real property taxes assessed against the land leased from the Carson City Airport
Authority, including any possessory interest taxes.

217, Independent Contractor. In conducting its business hereunder, Sublessee acts as
an independent contractor and not as an agent of Sublessor or the Carson City Airport Authority.
The selection, retention, assignment, direction, and responsibility, of and for employees of
Sublessee shall be the sole responsibility of Sublessee and neither Sublessor nor the Carson City
Airport Authority shall attempt to exercise control over the daily performance of duties by
Sublessee’s employees.

28.  Subordination Provision. This Agreement shall be subordinate to the provisions
of any existing or future agreement between Sublessor and the Carson City Airport Authority, the
United States or the State of Nevada, relative to the operation or maintenance of the Carson City
Airport, the execution of which has been or may be required as a condition precedent to the
expenditure of federal or state funds for the development of the airport. Furthermore, this
Agreement may be amended to include provisions required by those agreements with the United
States or the State of Nevada.

29. Entire Agreement. This Agreement constitutes the entire understanding between
the parties and supersedes all prior and independent agreements between the parties covering the
subject matter hereof and the Premises. Any provisions of prior agreements which conflict in any
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manner with the provisions of this Agreement are hereby specifically declared void and of no
effect.

30.  Severability. In the event any provisions hereof shall be finally declared void or
illegal by any court or administrative agency having jurisdiction, the remaining provisions shall
continue in full force and effect as nearly as possible in accordance with the original intent of the
parties.

31.  Headings. The headings used in this Agreement are intended for convenience of
reference only and do not define, expand, or limit the scope or meaning of any provisions of this
Agreement.

32.  Governing Law. This Agreement is to be construed in accordance with the laws
of the State of Nevada.

33.  Approvals; Consents. Notwithstanding anything to the contrary contained in this
Agreement, whenever the consent or approval of Sublessor is required with respect to any act or
omission of Sublessee such consent or approval shall not be unreasonably withheld.
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EXHIBIT A
Carson City Airport Lease

Exhibit A
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C. Right of Entry. Landlord, or its designated Airport Manager or agent,
reserves the right to enter upon the premises al any reasonable time for the purpose of
making any inspection deemed expedient or desirable for the proper enforcement of
any tcrns, conditions, provisions, and covenants of this Agreement.

D. Air Space and Subsurface Rights. This lease confers no rights to the
subsurface of the land more than five (5) fest below the ground level of the premises
or to airspace more than ten (10) feet above the top of the roof of the building ar
buildings that is a part of the premises. All exemptions or applications must have the
prior approval of Landlord.

E. Federal Requircments.

1. The et fus Ll Lic i o, proowiel ISpISawiie YO0, D UNGOHIORS
in interest, and assigns, as a part of the consideration, does covenant and
agree as a covenant running with the land that tenant shall comply with all
Federal Aviation Regulations (FARs) applicable to tenant’s operations on the
premises.

2. The Tenant for himself, his personal representatives, successors in
interest, and assigns, &s a part of the consideration covenants and agrees as a
covenant running with the land that: 1) no person on the grounds of race,
color, or national origin shall be excluded from participation in, denied the
benefits of, or be otherwisc subject to discrimination in the use of the
facilities; 2) that in the construction of any improvements on, over, or under
such land and the furnishing of services thereon, no person on the grounds of

}.° 320268
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7. The Tenmant assures that it will undertake an affirmative action
program as required by 14 CFR Part 152, Subpart E, to insure that no person
shall on the grounds of race, creed, color, national origin, or sex be excluded
from participating in any employment activities covered in 14 CFR Part 152,
Subpart E. The Tenant assures that no person shall be excluded on these
grounds from participating in or receiving the services or benefits of any
program or activity covered by this subpart. The Tenant assures that it will
require that its covered suborganization provide assurance to the Tenant that
they similarly will require assurance from their suborganizations, asrequired
by 14 CFR 152, Subpart E, to the same effort.

0. The Laniivid 1661 y6s S 1ple w Nuilict dovelup ul Lupiove Wi
landing area of the Carson City Airport as it sees fit, regardless of the desires
or view of the Tenant and without interfersnce or hindrance.

9. The Landlord reserves the right, but shall not be obligated to the
Tenant, to maintain and keep in repair the landing area of the Airport and all
publicly-owned facilities of the Airport, together with the right to direct and
control all activities of the Tenant in this regard.

10. This lease shall be subordinate to the provisions and requirements of
any existing or future agreement between the Landlord and the United States,
relative to the development, operation, or maintenance of the Airporl.

11. The Landlord, its successors and assigns, for the use and benefit of
the public, does reserve a right of flight for the passage of aircrafl in the

airspace sbove the surface of the lease premises. This public right of flight

"7 099268
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14. TAX OBLIGATION. Tenant shall pay all taxes and assessment against any buildings or
other structures and improvements used by Tenant in its operations, and if imposed at any future

date, any and all rcal property laxcs assessed against the land leased from Landlord, including any

[LDINGS AND IMPROVEMENTS. Tenant shall remove at his cost
all buildings and improvements upon termination of the Agreement and restore the premises to its
original condition. Title in building and improvements shall at all times during the lease term remain
in the Tenant. The Landlord shall have the option on termination to take title of the buildings and
improvements, at no cost or obligation to Landlord, in lieu of Tenant's obligation to restore the
premises to its original condition.

1€ DEDODTDIC. Angihing that affecto the sule sl wlivivat vpu stivi vl ds G Shy

Airport shall be immediately reported to Landlord or the designated Airport Manager.

17. AMENDMENTS, Any amendments io this lease require approval by the Landlord,
Carson City, and Tenant. All proposed amendments must be submitted in writing to Landlord for
review and placement before a regularly scheduled meeting ofthe Carson City Airport Authority for
consideration.

18. GENERAL.  is understood and agreed that each and all the terms of this Lease are
subject to the regulations and provisions of law applicable to the operation of the Carson City
Airport as 8 Federal Aid Airport Project. If any provision of this Lease is invalid, the other
provisions of the Lease which are valid shall remain in effect, and the Lease will be re-negotiated 10
comply with the requirements of the applicable laws and regulations. In the event that negotiation
attemnpts are unsuccessfil, either party may petition the First Judicial District Court, which shall then

= 2zazes
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of satisfying the intent of the Lzase provisions.

The Tenant agrees to observe and obey during the terms of this Leass all laws, rules, and
regulations promulgated and enforced by the State ofNevada, Carson City, and by any other proper
authority having jurisdiction over the conduct of operations at the Carson Airport.

Landlord and the Carson City Sheriff's Office shall have complete dominion over the
premises herein during the term of this Lease for the purpose of, and to the exient necessary, to
maintain law, order, and safety, and has the suthority and the right to deny sceess (o the Carson
Airport by any person who fails to obey all relevant laws, rules, and regulations.

19. NOTICES. It is agreed that any notice to be given or served upon either party shall be
sufficient if sent by certified mail, postage prepaid, addressed to the address of the party listed at the
beginning of this Lease, or to such other address as may be designated in writing by such party.

Approved this 21 day of July, 2004.

TENANT LANDLORD

CARSON CITY AIRPORT AUTHORITY
CARSON CITY, NEVADA

STERLING AIR LTD. ‘W NOR'
By Steven W. Lewis, President.

ATTEST:

e s, ol lor-

GENE SHELDON, TREASURER , CCAA
- B 323268
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EXHIBIT B
Assignment and Assumption of Airport Lease

APN: 005-011-83
When Recorded. Retum To:
Ken Moen, Airport Manager

2600 E. College Parkway #6
Carson City, NV 89706

SPACE ABOVE THIS LINE FOR
RECORDER’'S USE

ASSIGNMENT AND ASSUMPTION OF AIRPORT LEASE
THIS ASSIGNMENT AND ASSUMPTION OF AIRPORT LEASE (“Assignment”),
made and entered into this ____ day of October, 2020, between STERLING AIR, LTD, a

Nevada corporation. (“Assignor”), whose address is 2640 College Parkway, Carson City,

Furimles 05706, mnl CATION TAIIOR BHECUTIVE, LLC,, 8 1V0vaus UIIea (aniily COmpany
(“Assignee”), whose address is 3700 Baron Way, Suite 2, Reno, NV 89511, together with the
consetit of the CARSON CITY AIRPORT AUTHORITY (“Landlord”), whose address is 2600
E. College Parkway #6, Carson City, Ncvada 89706;.

WITNESSETH:

WHEREAS, Assignor, as tenant, holds an Airport Lease Agreement with Landlord, titled
“Carson City Airport Lease Amendment and Restatauen(™, revorded in the office of the Carson
City Recorder on August 6, 2004, as Document #323268 (“Lease”, aka “Airport Lease”; copy
attached hereto), covering approximately 43,458 square feet, more particularly described therein
(“Leasehold Property™);

WHEREAS, the Lease permits assignment only upon Landlord prior consent in pertinent
part as follows:

u?‘-'ﬁBS_lGMT AND SUBLEASING. Tenant shall have no right 10
assign of sublet its interest in this lease except upon Landlosd's prior consent. Any
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ASSIGNMENT OF
FBO SUBLEASE AND OPERATING AGREEMENT

THIS “ASSIGNMENT” is made and entered into this 19t day of July, 2021 by and between
CARSON TAHOE EXECUTIVE, LLC (“CTE”), FBO ASSOCIATES, LLC (“FBO Associates”), and STELLAR
AVAITION OF CARSON CITY, LLC (“Stellar Carson City”).

WHEREAS, CTE and FBO Associates previously entered into a FBO Sublease and Operating
Agreement dated June 1, 2021 (the “Agreement”) for the purpose of operating and managing
the Fixed Base Operator activities (“FBO Activities”) of CTE pursuant to a lease agreement
between CTE and the Carson City Airport Authority;

WHEREAS, Stellar Carson City is a legal entity created for the purpose of operating and
managing the FBO Activities under the Agreement and desires to receive by assignment all of
FBO Associate’s rights and obligations under the Agreement;

WHEREAS, the parties now seek to assign the rights, interests and obligations of FBO Associates
under the Agreement to Stellar Carson City.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein, it is
hereby agreed as follows:

1. FBO Associate Assignment. FBO Associates hereby assigns and transfers all of its rights,
interests and obligations under the Agreement to Stellar Carson City.

2. Stellar Carson City Assumption. Stellar Carson City hereby accepts and agrees to be
bound by all the rights, interest, and obligations of FBO Associates under the Agreement and
effectively substitute and replace FBO Associates in such Agreement. Stellar Carson City
acknowledges the receipt of a copy of the Agreement and agrees to comply with all terms,
conditions, covenants and obligations in the Agreement is if it were the original party therein.

3. CTE Acceptance. CTE hereby accepts and approves the assignment from FBO Associates
to Stellar Carson City as the contracted party in the Agreement.

4. Binding Effect. The covenants and conditions contained in this Assignment shall apply
to and bind the parties and their heirs, legal representatives, successors and permitted assigns.

5. Governing Law. This Assignment shall be governed by the laws of Nevada, without
regard to any conflicts of law principles that may require the application of the laws of any
jurisdiction.
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6. Further Acts, Instruments. Each party hereto agrees to execute, acknowledge and
deliver such further instruments, and to do all such acts, as may be necessary or appropriate in
order to carry out the purpose and intent of this Assignment.

7. Counterparts. This Assignment may be executed in any number of counterparts, each
of which shall for all purposes be deemed to be an original, and when so executed and
delivered shall have the same force and effect as though all signatures appeared on one
document.

8. Miiscellaneous. Each individual signing this document below on behalf of an entity

warrants that he or she is duly authorized and fully empowered to bind such entity to the
provisions of this document.

The parties are signing this Assignment on the date stated in the introductory clause.

FBO ASSOCIATES, LLC

By: [%M%L

ST EE26067 34D

Jonathan Miller, Manager

STELLAR AVIATION OF CARSON CITY, LLC
iy

By: BA76EE2006734ED

Jonathan Miller, Manager

CARSON TAHOE EXECUTIVE, LLC

DocuSigned by:

James Pickedt

nnnnnnnnnnnnnnn

James Pickett, Manager

By:




THIS OPERAT]N G AGREEMENT (this “Agreement”) of STELLAR AVIATION OF
CARSON CITY, LLC, a Florida limited liability company (the “Company™), is made and entered
into effective the 9™ day of June, 2021 (the “Effective Date”) by and among the Company and
Michael S. Faren and Jonathan P. Miller, as the only members of the Company (collectively, the
“Members™).

The Company was formed pursuant to the Articles of Organization filed with the Florida
Department.of State on June 9, 2021 and accepted for recording by the Florida Department of State.
The Members now desire to set forth the terms and conditions by which'the Company will be
governed as of thé Effective Date.

In consideration of the foregoing recitals which are hereby incorporated as a part of this
Agreement, the mutual covenants and agreements contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Members hereby
agree as follows: '

1. Governing Law: Michael S. Faren and Jonathan P. Miller, as the sole original Members,
formed the Company as a limited liability company for the purposes and upon the terms
and conditions set forth below. As of the Effective Date, the Members hereby elect to be
governed by the terms and provisions of the Florida Revised Limited Liability Company
Act (the “Act”), Florida Statutes, Sections 605.0101 et seq., as amended from time to
time, or any subsequent Florida law concerning limited liability companies that is
enacted in substitution for that law. The rights and liabilities of the Members shall be as
provided in the Act, except as otherwise expressly provided herein. In the event of any
inconsistency between any terms and conditions contained in this Agreement and any
non-mandatory provisions of the Act, the terms and conditions contamed in this
Agreement shall govern.

2. " Filing of Articles of Organization: The Articles of Organization of the LLC were executed
and filed in the Office of the Florida Department of State as required by applicable law, and
the Members hereby ratify same.

3. Name: The Company shall be known as STELLAR AVIATION OF CARSON CITY, LLC
(which will be referred to in this Agreement as the “LLC”). However, the LLC shall be
entitled to use any variation of this name that may be necessary to comply with the laws of
other states in which the LL.C may do business or make investments.

4. Ownership of Assets: All property of the LLC should be owned by the LLC and not by the
Members individually. No Member shall have the unilateral right to sell, assign, or convey
any rights or interest in any LLC property except in the conduct of the LLC business by the
affirmative vote or consent of a majority of the Members. No LLC Member shall have rights
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in specific LLC assets or to demand the partition of any LLC property. The rights of the
Members shall be in the profits, losses, and capital of the LLC and shall be intangible
personal property in accordance with the Act.

Place of Business: The mailing address, business address and street address of the principal
office of the LLC is 2600 N. Military Trail, Suite 206, Florida 33431. The LLC may, from
time to time, change the principal place of business to another location or add additional
places of business, and all the Members shall be notified of such changes or additions.

Term: The term of this LLC shall be perpetual and the LL.C shall continue until dissolution.
Dissolution shall occur upon the unanimous agreement of all Members. Provisions regarding
dissolution are contained in Section 19 below.

Purposes: The purpose of the LLC is to engage, whether directly or indirectly through
subsidiaries, in any and all lawful business purposes for which a limited liability company
may be formed under the Act. The Members acknowledge that the LLC assets are necessary
to fulfill the purpose of the LLC, vital to the success of the LLC, necessary for the LLC to
produce income and profit for the benefit of all Members, and may not be used to satisfy
the individual debts of any Member. The purposes of the LLC include, without limitation,
the following;:

A. To provide fixed base operation services in the aviation industry.

B. The investment and management of the LLC property, both any initial property,
as described on Exhibit A to this Agreement, and any property contributed to the LLC at a
later time.

C. To consolidate LL.C assets into a single entity for the independent benefit of
its Members by providing ease of management and reduced management fees and other
costs.

D. To protect the assets of the LLC from the creditors of an individual Member.
To protect the Members from personal liability for LLC obligations not occasioned by the
personal contracts or torts of said Member.

E. To provide a convenient and effective mechanism for involving relatives of
the Members' family in management of the LLC's assets and business.

F. To allow for the provision of a consistent investment management policy by
the Members, and to avoid investment restrictions and tax problems inherent in the use of
trusts or corporations as the operating entity for the conduct of LLC business. To avoid
personal liability of a Member inherent in the use of a general or limited partnership to
manage assets, and to protect Members from liabilities which may be occasioned by LLC
activities, to the extent the business of the LLC as it may exist from time to time produces
such liabilities.
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10.

11.

G. All such other purposes as permitted by law.

Liability of Members: Except as otherwise required by any non-waivable provision of the
Act or other applicable law: (a) No Member shall be personally liable in any manner
whatsoever for any debt, liability, or other obligation of the Company, whether such debt,
liability, or other obligation arises in contract, tort, or otherwise; and (b) No Member shall
in any event have any liability whatsoever in excess of (i) the amount of his/her Capital
Contributions, (ii) his’her share of any LLC assets and undistributed profits, and (iii) the
amount of any wrongful distribution to such Member, if, and only to the extent, such Member
has actual knowledge (at the time of the distribution) that such distribution is made in
violation of Section 605.0405 of the Act.

Initial Assets: The initial assets of the LLC are described on Exhibit A attached to this
Agreement. By virtue of their signatures below, the Members do hereby sell, assign, quit-
claim, transfer, and deliver to the LL.C all of their right, title, and interest in and to the Exhibit
A assets, and do hereby grant to the LLC powers of attorney to execute such instruments or
documents of title as may be necessary to complete the conveyance of Exhibit A assets to
the LLC, which power shall be durable and shall not be affected by the incapacity of a
Member(s), and which power is coupled with an interest and shall not be revocable.

Membership: The name and address of the initial Members and their ownership of LLC
profits, losses, and capital are as follows:

Name Address Units

Michael S. Faren 2600 N. Military Trail, Suite 206 50
Boca Raton, Florida 33431

Jonathan P. Miller 2600 N. Military Trail, Suite 206 50
Boca Raton, Florida 33431

For convenience in determining ownership there shall be one hundred (100) member units.
Each member unit shall represent a 1% interest in the profits and losses of the LLC.
Fractional units are permitted.

LLC Capital Accounts: The initial capital of the LLC shall be the assets described on
Exhibit A to this Agreement. The LLC will maintain for each Member an account to be
designated as the Member's capital account to which will be added the Member's capital
contributions and distributive share of the profits of the LLC, and against which will be
deducted the Member's distributive share of the losses of the LLC and all distributions made
to the Member. The capital account of each Member will be increased by liabilities of the
LLC assumed by the Member and decreased by liabilities of the Member assumed by the
LLC.
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12.

A. No Member shall be required to make any additional capital contributions
without his or her consent. No interest shall be paid by the LLC on any capital contribution;
however, this provision shall not prevent the LLC from borrowing funds from any Member,
securing same, and paying interest thereon. No Member shall be entitled to demand return
of, or withdraw, all or any part of his/her capital contribution or capital account, or receive
any distribution from the LLC except as expressly provided by this Agreement. No Member
shall be liable for the return of the capital contributions of any other Member.

B. If the Members shall determine, by the affirmative vote or consent of a
majority of the Members, there are additional monies required for any LLC purpose,
including, without limitation, those purposes set forth in Section 7, then within thirty (30)
days of notice of such requirement, each Member may, but shall not be obligated to,
contribute to the LLC his/her proportional amount of the total amount of additional monies
required as an additional capital contribution. If any Member chooses not to make an
additional capital contribution to the maximum extent of their proportional amount of the
total amount of additional monies required, the other Members may, but shall not be
obligated to, make up any shortfall to better fund the total amount of additional monies
required by making an additional capital contribution in excess of their proportional amount
of the total amount of additional monies required. Upon the making of an additional capital
contribution to the LLC, the number of units owned by all Members shall be adjusted
equitably by the proportional percentage of all capital contributions (the aggregate total of
both the initial capital contribution and all subsequent additional capital contributions.

C. The provision contained in this Section are personal and run only to the
benefit of the LLC and the Members and may not be enforced by any third parties. No
creditor of the LLC may rely on the foregoing provisions of this Article or any other
provision of this Agreement to make any contributions or returns to the LLC,
notwithstanding any agreement, representation, intention, indication or otherwise to the
contrary.

Limited Right of Withdrawal as to Certain Gift Additions to Capital: If at any time the
LLC receives a contribution from any person together with notice from said person that all or
any portion of said contribution is intended to be added to the capital account of any Member
as a gift which may be withdrawn; then, the LLC shall notify all Members whose capital
accounts have been increased by the gift, that such contribution and gift has been made, and
the amount of the gift addition to said Member's capital account. Commencing with the date
of the addition and expiring thirty (30) days after a Member is notified of the gift addition to
his or her capital account, the Member who has received the gift addition to his or her capital
account shall be entitled to withdraw from his or her capital account the gift addition in whole
or in part (without interest). Any such withdrawal rights shall only be exercised in writing
executed by the Member having the withdrawal right or his or her legal guardian. To the
extent not exercised within the time period above, said withdrawal rights shall lapse. This
provision is intended to permit a gift addition to a Member's capital account to qualify for the
annual exclusion from gift and estate taxes under Section 2503(b) of the Internal Revenue
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13.

14.

Code ("IRC"), as amended from time to time; and this section does not apply to a permissible
gift by a Member of units in the LLC.

Allocation of Profits and Losses: For Tax Returns and for LLC Books, the net profits and
losses of the LLC shall be computed in accordance with Generally Accepted Accounting
Principles consistently applied; provided, however, when making such computations with
respect to Federal Income Taxes, the computations may be completed in accordance with
Provisions of the IRC and Treasury Regulations promulgated under the IRC, where the IRC

~or such regulations request or permit calculations to be made other than in conformance with

Generally Accepted Accounting Principles. In accordance with the Act, the net profits and
losses of the LLC shall be allocated to the Members in proportion to their units of ownership
of the LLC and not by relative capital account. However, in accounting for Federal and State
income tax purposes, all income, gain, loss, and deductions with respect to property
contributed to the LLC by a Member shall be shared among the Members while taking into
account any variation between the basis of the properties so contributed and its fair market
value at the time of contribution, said allocations to be made by LLC in good faith and in
accordance with applicable Treasury Regulations. Such allocations of income, gain, loss, and
deductions for tax purposes shall not affect the accounting for the allocation of profits and
losses for the purposes of the LL.C books in determining each Member's allocable share of
the profits and losses of the LLC.

Distributions: Distributions of LLC cash flow shall be declared by the managing member(s)
at least annually, if positive cash flow is available, and such distributions shall be subject to
the following additional terms and provisions:

A. Distributions shall be made from the positive cash flow of the LLC. For
distribution purposes, cash flow shall mean that amount not necessary for LLC purposes and
shall include the taxable income of the LLC increased by any depreciation, depletion, or
similar deduction taken in to account in computing the taxable income plus any non-taxable
income or receipts such as tax exempt interest (but excluding capital contributions, the
proceeds of life insurance, and the proceeds of any LLC borrowings); and reduced by any
principal payments on LLC debts, expenditures to acquire and improve LL.C assets, proceeds
from the sale or exchange of LL.C assets, the gain in any annuity contract taxed under Section
72(u) IRC, as amended from time to time, and the proceeds from the surrender of any life
insurance or annuity contract, and any portion of the cash flow reserved by the LLC to
provide a reserve for expenses, debt payment, capital improvements, and contingencies.

B. All distributions to Members shall be made in proportion to their units of
ownership in the LLC. Distributions to Members shall be made, in the sole discretion of the
LLC, either directly to said Member, in whole or in part, or said distribution may be added in
whole or in part to the capital account of said Member. Distribution may be added to a
Member's capital account in order to prevent such cash flow from falling into the hands of any
person other than the Member, such as a guardian, attorney-in-fact, creditor, receiver, trustee
in bankruptcy, or spouse or former spouse of a Member.
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15.

C. Except as provided above, no distribution shall be made until the dissolution
of the LLC, nor shall distributions, except upon dissolution, be made in any asset other than
cash. No distribution to a Member shall have the effect of increasing or decreasing any
Member's units of ownership in the LL.C, except as provided elsewhere in this Agreement.

Management: The following provisions shall govern the management of the LLC:

A. Management: The LL.C will be a member-managed limited liability company.
Except as expressly set forth in this Agreement, all Members have the right to participate in the
management and conduct of the LLC’s business. Subject to the limitations imposed by this
Agreement or by action of the Members, each Member is an agent of the LLC and has authority
to bind the LLC in the ordinary course of the LLC’s business subject to any effective Statement
of Authority (“SOA”) setting forth what authority and limitations a Member has with respect to
the LLC.

B. Actions by Members: Except as otherwise provided in this Agreement, all
decisions requiring action of the Members or relating to the business or affairs of the LLC will
be decided by the affirmative vote or consent of Members holding a majority of the member
units. Members may act with or without a meeting, and any Member may participate in any
meeting by written proxy or by any means of communication reasonable under the
circumstances.

C. Limitation on Power and Authority: Without the unanimous consent of all of
the Members, the LLC shall not have the authority to:

i Take any act, or omit to act, which would make it impossible to carry on
the ordinary business of the LL.C.

ii. Possess any LLC property or assign any rights in specific LLC property
other than for LLC purposes.

iii. Admit any new Members except as expressly provided by this Agreement.
iv. Dissolve the LLC or merge the LLC with any other entity.

V. Make a sale or exchange or other disposition of any or all of the LLC assets
in excess of $10,000.00 in value.

D. Compensation and Expenses: The Member(s) who actively participate in the
management of the LLC shall be entitled to reasonable compensation for services performed
in the management of LLC business. All reasonable expenses incurred by the Member(s) shall
be reimbursed by the LLC.

E. Duty of Good Faith and Indemnity Against Liabilities: The Members must
exercise good faith judgment and shall only take management actions that they reasonably
believe to be in the LLC's best interest. The Members who have acted in good faith in the course
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16.

of managing the LLC's business shall not be liable to the LLC or any other Member for ordinary
negligence, or for errors in judgment, or for any acts or omissions on behalf of the LLC which
do not constitute fraud, willful misconduct, or gross negligence. Any Member who has acted in
good faith shall be indemnified and held harmless by the LLC against liability to the maximum
extent permitted by law.

General Powers: It is intended that this LLC have the broadest powers to hold assets and
conduct its operations as may be permitted under the Act. Such powers shall specifically
include, but shall not be limited to, the following:

A. To engage generally in a aviation business, or acquire, own, hold, manage,
develop and operate real or personal property as owner, operator, manager, or as a CO-Owner,
partner, stockholder, syndicate members, joint venturer, or otherwise.

B. To engage generally in a real estate business, or acquire, own, hold, develop,
and operate real property or real estate enterprises as owner, operator, manager, or as a co-owner,
partner, stockholder, syndicate members, joint venturer, or otherwise.

C. To invest funds in and to raise funds to be invested in real property holdings;
to purchase, construct, or otherwise acquire and hold, develop, operate, lease, mortgage, and
sell or otherwise dispose of LLC real property or any rights or interest therein; and to do
anything necessary or incident to the foregoing.

D. To manage and control investments in other business entities in the form of
debt or equity, and otherwise and to hold, buy, sell, lease, encumber, and otherwise deal with
and dispose of such investments.

E. To invest in stocks, bonds, partnerships, unit trusts, mutual funds, options,
commodities, or other securities, domestic or foreign, including obligations of any government
or state municipality, school district, or political subdivision thereof, domestic or foreign; to
form, organize and capitalize an investment entity, alone or jointly with others; to sell or
dispose of such investments; and to maintain securities accounts including margin accounts.

F. To form corporations, partnerships, joint ventures, limited liability
companies, trusts, or other entities in order to carry out ownership, business, or investment
activities of the LLC.

G. To open, deposit to, withdraw from, order electronic transfers to and from,
and write checks or drafts upon any bank, brokerage, or mutual fund account; and to order

exchanges of mutual fund investments.

H. To purchase such life insurance or annuity contracts as may facilitate LLC
investments or business.
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17.

L To sell real or personal property to any person giving any warranties or
assurances deemed appropriate.

J. To buy, lease, or otherwise acquire real or personal property in order to carry
on the conduct of the LLC business.

K. To borrow money for LLC purposes; to issue promissory notes and other debt
instruments (negotiable or non-negotiable), in any amounts, unsecured or secured by any
encumbrance on all or part of the LLC assets; and to engage in any other means of finance.

L. To assign any debts owing to the LLC.

M.  To prosecute or litigate LLC claims or defend the LLC against prosecution or
litigation. To sue and accept process in the name of the LLC, complain and defend in the LLC's
name and on its behalf.

N. To execute any type of agreements or instruments in connection with the
exercise of any LLC power including, but not limited to, deeds, affidavits, bills of sale,
mortgages, assignments, releases, or satisfactions of mortgage, security agreements, financing
statements, continuation, modification or termination of financing statement, leases, and
contracts.

0. To employ all types of agents and employees including, but not limited to,
lawyers, accountants, business managers, property managers, fixed base operations managers,
brokers, consultants, and investment advisors as may be deemed necessary in the conduct of
any LLC business. This shall include the power to delegate to an investment advisor the
discretion to make investments on the behalf of the LLC.

P. To buy, lease, or otherwise obtain any type of equipment or other property
that may be advisable in connection with the conduct of any LLC business.

Q. To incur any reasonable charge for travel, telephone, other
telecommunications medlum insurance, taxes, or such other expenses, in carrying out the LLC
business.

R. To quit-claim, release, or abandon any LLC asset with or without
consideration as may be necessary or advisable to remove exposure of the LLC to any liability,
or to rid the LLC of assets which are unproductive or which cause administrative expenses to
the LLC disproportionate to their value.

Transfer of LLC Interests: LLC interests are non-transferable, and any attempted or

purported transfer of a membership interest in the LLC shall be null, void, and of no effect
except as provided below in this Section 15: :
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A. A transfer by any Member of the LLC into another limited liability company
wherein the manager or sole member of the transferee limited liability company is the
transferor Member.

B. A transfer to a Member of the LLC, which may include the transferor
Member, or to an individual of any Member’s family (as defined in Section 30 below) may be
made during the lifetime of any Member who is not incapacitated if made into trust for the
benefit of said Member or Members, when either:

i The trust is a revocable trust created by a Member for asset management and
estate planning purposes, provided that the right to revoke or amend the trust
is held exclusively by the transferor Member, and that the transferor
Member, either alone or by majority vote together with other individuals of
the Member’s family who are 25 years of age or older, exercises control of
all rights in and powers over the membership interest in the LLC which is
held by the revocable trust; or

ii. The trust is irrevocable and is for the benefit of any Member of the LLC or
of a Member’s family, provided that substantially all of the beneficial interest
in said trust is for the benefit of said Member or other Members of the LL.C
or the Member’s family, and that the Trustee, or each Trustee, is either a
Member of the LLC, a member of the Member’s family (age twenty-five
(25) or older), or a corporate trustee qualified to exercise fiduciary powers in
the state within the United States in which the Trust is to be administered.

C. A Member may freely transfer his or her units by testamentary instrument upon
death or incapacity. However, any transfer of units by testamentary instrument shall not convey
any of the transferable interest or rights to participate in the management and conduct of the
LLC’s business, nor convey any authority to bind the LLC in the ordinary course of the LLC’s
business.

D.  Inthe event a Member receives a bona fide offer for the purchase of all or a part
of his or her interest in the LLC, the Member shall either refuse the offer or give the LLC written
notice setting out full details of the offer. The notice, among other things, shall specify the name
of the offeror, the percentage of interest in the LLC covered by the offer, the terms of payment,
whether for cash or credit, and, if on credit, the time and interest rate, as well as any and all other
consideration being received or paid in connection with the proposed transaction, and any and all
other terms, conditions, and details of the offer. Upon receipt of the notice with respect to an offer,
the other Members shall have the exclusive right and option, exercisable at any time during a
period of thirty (30) days from the date of the notice, and in any proportions agreed upon between
themselves by majority vote, to purchase the interest in the LLC covered by the offer in question
at the same price and on the same terms and conditions of the offer as set out in the notice. If the
other Members decide to exercise the option, they shall give written notice to that effect to the
Member desiring to sell. The sale and purchase shall be consummated within thirty (30) days after
the date of the written notice, or within such timeframe as otherwise set for in the offer as set out
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in the notice. If another Member does not elect to exercise this option or waives these rights in
writing, the selling Member shall be so notified in writing. Subject to any prohibitions or
restrictions on transfer imposed by the LLC for purposes of compliance with applicable securities
law, the Member shall then be free to sell the interest in the LLC covered by the offer. The sale
must be consummated within ninety (90) days thereafter, or the interest shall once again become
subject to the restrictions of this Section. The sale, if permitted, shall be made strictly on the terms
and conditions and to the person described in the required notice. No Member shall have the
power to force the LLC or any of the other Members to purchase all or any portion of said
Member's interest in the LLC.

E. A transfer not otherwise permitted by this Agreement may be permitted by a
unanimous vote of all Members, including without limitation transfer by a Member to any other
Member of the LLC or to any member of any Member’s family.

F. Any assignment of a membership interest to a Member permitted by this Section
shall constitute the assignee as a Member who does not possess any transferable interest or the
rights to participate in the management and conduct of the LLC’s business, nor convey any
authority to bind the LLC in the ordinary course of the LLC’s business.

G.  Except as otherwise provided in this Section, any assignment made to anyone
not already a Member shall be effective only to give the assignee the right to receive the share of
profits to which the assignor would otherwise be entitled but no transferable interest. Such
assignee shall not have the right to become a substituted Member and the assignor shall not be
relieved from liability under any agreement to make additional contributions to capital or from
liability under the provisions of this Agreement or applicable law.

H.  The LLC shall not be required to determine the tax consequences to the assignor
or the assignee arising from the assignment of an LLC interest. The LLC shall continue with the
same basis and capital account for the assignee as was attributable to the former owner who
assigned the membership interest.

L Except as otherwise provided herein, additional Members shall be admitted to
the LLC only with the unanimous consent of the Members who possess the rights to participate
in the management and conduct of the LLC’s business, and have any authority to bind the LL.C
in the ordinary course of the LLC’s business, as well as a majority in interest of the Members
who do not possess any of the rights to participate in the management and conduct of the LLC’s
business, nor any authority to bind the LL.C in the ordinary course of the LL.C’s business. Any
such new Member shall execute and acknowledge such instruments as the LLC may deem
necessary or desirable to effect such admission, including the written acceptance and adoption of
the provisions of this Agreement, and shall receive a capital account and a percentage interest in
the profits and losses of the LLC as shall be provided in an amendment to this Agreement. In
addition, any assignee permitted by this Section shall not become a substituted Member until said
assignee executes a document accepting this Agreement, and upon such execution such assignee
shall receive the capital account and percentage interest in the profits and losses of the LLC as the
assignee's assignor had.
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18.

19.

Transfers in Violation of Operating Agreement: Any attempt to transfer, or any purported
transfer of, membership interests which is not expressly permitted by Section 17 above will be
treated by the LLC in one or more of the following manners:

A. The transfer may be treated as null and void, and the LLC may continue to
recognize the transferor Member as the owner of the membership interest.

B. The LLC may acquire the membership interest by payment to the Member,
or to the purported or attempted transferee, in the sole and absolute discretion of the LLC, of
the fair market value of the interest determined by an appraiser selected by the LLC.

C. The LLC may acquire the membership interest by payment to the Member,
or to the attempted or purported transferee, an amount equal to the undistributed capital
account of the Member determined as of January 1% in the year in which the purported or
attempted transfer occurs.

D. The LLC may acquire the membership interest by the payment of the lien,
encumbrance, or other liability to which said Member may be subject as a result of an
assignment for the benefit of creditors, bankruptcy, state receivership, attachment,
garnishment, or service of other legal process against said member, or incident to the divorce,
dissolution of marriage or legal separation of said Member.

The rights accorded by this Section shall be exercised by the unanimous consent of the
Members who possess the rights to participate in the management and conduct of the LLC’s

* business, and have any authority to bind the LLC in the ordinary course of the LLC’s business,

as well as a majority in interest of the Members who do not possess any of the rights to participate
in the management and conduct of the LL.C’s business, nor any authority to bind the LLC in
the ordinary course of the LLC’s business. These rights may be exercised by the LLC at any
time and from time to time. The election by the LL.C of any method pursuant to this Section shall
not preclude a later election by the LLC of another method. In the event the LLC elects to acquire
the interests subject to the attempted or purported transfer, then the LLC may pay any purchase
price by delivering a promissory note payable over a period of years with such terms as may be
decided upon by the LLC. Said promissory note need not be negotiable, may be made non-
assignable, need not provide for acceleration of payments in the event of default, need not be
secured, and need not provide for the cost of collection or attorneys fees in the event of default.
The provisions of this Section of the Agreement shall be liberally construed in favor of the LLC;
and no Member whose interests are subject to an attempted or purported transfer, or any person
acting on behalf of or through said Member, shall have the power to force or contest the exercise
of discretion by the LLC pursuant to this Section.

Dissociation: Nothing in this Agreement will be construed as granting a Member the right to
dissociate or otherwise withdraw from the Company, except as expressly required by the Act.
If any Member dissociates from the LLC as permitted by the Act, then such Member will be
acting in direct contravention to its obligations under this Agreement and therefore liable to
the LLC and to the other Members, to the fullest extent permitted by the Act, for all damages
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20.

caused by such dissociation. Such liability will be in addition to all debts, obligations, or other
liabilities owed by such Member to the LLC or the other Members.

In the event that a Member withdraws pursuant to Section 605.0602(1), Florida Statutes, as
amended from time to time, the LLC will have the right, at its sole option and election, to
purchase the membership interests of the withdrawing Member. The rights accorded by this
Section shall be exercised by the unanimous consent of the other Members who possess the rights
to participate in the management and conduct of the LLC’s business, and have any authority
to bind the LLC in the ordinary course of the LLC’s business, as well as a majority in interest
of the other Members who do not possess any of the rights to participate in the management and
conduct of the LLC’s business, nor any authority to bind the LLC in the ordinary course of the
LLC’s business. These rights may be exercised by the LLC at any time and from time to time.
The election by the LLC of any method pursuant to this Section shall not preclude a later election
by the LLC of another method. In the event the LLC elects to acquire the interests subject to the
attempted or purported transfer, then the LLC may pay any purchase price by delivering a
promissory note payable over a period of years with such terms as may be decided upon by the
LLC. Said promissory note need not be negotiable, may be made non-assignable, need not
provide for acceleration of payments in the event of default, need not be secured, and need not
provide for the cost of collection or attorneys fees in the event of default. The provisions of this
Section of the Agreement shall be liberally construed in favor of the LL.C; and no Member whose
interests are subject to an attempted or purported transfer, or any person acting on behalf of or
through said Member, shall have the power to force or contest the exercise of discretion by the
LLC pursuant to this Section.

Resignation and Incapacity or Death of a Member: Members may not voluntarily dissociate
from the LLC regardless of the dissociation events listed in Section 605.0602 of the Act. A
Member's death or incapacity shall constitute a transfer under Sections 17 above, and if such
transfer constitutes a transfer of a membership interest in the LLC under 18 above, or if prior
to his or her death or incapacity the Member had made a permissible transfer pursuant to
Paragraph A. or B. of Section 17 above, then the LL.C shall have the option to:

A. Treat the transfer as an impermissible transfer pursuant to the provisions of
Section 18 above; or

B. Allow the personal representative of the estate of a deceased Member, an
incapacitated Member's guardian, attorney-in-fact, or successor trustee, or the beneficiary of
the estate or trust of a deceased Member, to continue to hold the membership interest as a
Member who is entitled to receive the share of profits associated with the membership interest
but who does not possess any of the rights to participate in the management and conduct of the
LLC’s business, nor any authority to bind the LLC in the ordinary course of the LLC’s
business; or

C. Allow the guardian, estate or trust of an incapacitated or deceased Member to
transfer the membership interest to a permissible transferee under Section 17 above to hold the
membership interest as a Member who is entitled to receive the share of profits associated with
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22.

the membership interest but who does not possess any of the rights to participate in the
management and conduct of the LLC’s business, nor any authority to bind the LLC in the
ordinary course of the LLC’s business.

The rights accorded by this Section shall be exercised solely at the discretion of the
LLC, the forgoing options may be exercised at any time, the election of one option shall not
preclude a later election of another option, and the election of any option shall not exclude the
election in whole or in part of any other option. The provisions of this Section shall be liberally
construed in favor of the LLC; and no attorney-in-fact, guardian, trustee, personal
representative or other successor in interest to a deceased or incapacitated Member shall have
the power to force or contest the exercise of discretion by the LL.C pursuant to this Section.

Dissolution: The LLC may be dissolved by the unanimous agreement of all of the Members.
Upon dissolution, the Members shall continue to share in the profits and losses during
liquidation in the same manner and proportions as they did before dissolution. The assets of
the LLC may be sold upon a price deemed reasonable by Members holding a majority of the
membership interests. In the event of dissolution, Members holding a majority of the
membership interests may appoint a dissolution partner for the purpose of the dissolution and
winding up ofthe LLC. The proceeds of the liquidation of the LLC shall be applied as follows:

A.  First, the payment of all debts and liabilities of the LLC including those to
LLC Members.

B. Second, to the establishment for such time as is deemed reasonable and
necessary of such reserves deemed required to provide for contingent and unforeseen liabilities
or obligations of the LL.C.

C.  Third, to the Members in an amount equal to the positive balance of their
capital accounts in accordance with such capital account balances.

D:.  Last, to the Members in accordance with their membership interests.

Any gain or loss upon disposition of LLC properties in the process of liquidation
shall be credited or charged to the Members in proportion to their membership interests.
However, for Federal and State income tax purposes, the gain or loss with respect to property
contributed to the LLC by a Member shall be shared among the Members so as to take into
account any variation between the basis of the property so contributed and its fair market value
at the time of contribution in accordance with applicable Treasury Regulations. Any property
distributed in kind in the liquidation shall be valued and treated as though it were sold and cash
proceeds distributed. The difference between the value of property distributed in kind and its
book value shall be treated as a gain or loss on the sale of property and shall be credited or
charged to the members accordingly.

Books, Records, and Accountings: Records and books of account shall be kept and
maintained at the principal office of the LLC. The choice of method of accounting shall be
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24,

25.

26.

made by the LLC and shall follow Generally Accepted Accounting Principles. A Member shall
be entitled to examine the books and records of the LLC in person or by agent at a reasonable
time, to make copies thereof or excerpts therefrom at said Member's expense. The LLC shall
provide a statement of account to all Members not less frequently than annually.

Tax Status: The LLC shall have the tax status of a partnership for Federal Income Tax
purposes.

Tax Matters Partner, Accounting, and Tax Elections: The LL.C may, from time to time,
appoint a tax matters partner(s) to represent the LLC in front of the Internal Revenue Service or
any state or a municipal tax authority. Otherwise Michael Faren shall be deemed the tax matters
partners of the LLC. The tax matters partner(s) may make all accounting and tax elections related
to LLC returns. The tax matters partner(s) may execute on behalf of the LLC IRS Form 1065
and all other required tax returns.

Fiscal Year: The LLC shall use a calendar year for its books, records, and tax returns.

Meetings: Meetings of the Members may be called for any purpose by any Member on at least
ten (10) days written notice to all of the Members. Meetings shall be held at the principal place
of business of the LLC or such other place as Members holding a majority of the membership
interests may agree. A Member may attend a meeting in person, by proxy, by telephone, or
other telecommunications medium. Any business which may be transacted at a meeting of the
Members may be transacted by placing said business into writing executed by the necessary
number of Members having sufficient units in the LLC to pass the vote upon the subject matter
contained therein, which written consent shall be distributed by mail to the Members who have
requested copies of membership meetings.

A.  Regular Meetings: Notwithstanding the foregoing, Members may have annual
meetings to be held during the anniversary month of the LLC's registration with the State of
Florida.

B. Special Meetings: Special Meetings may be called by action of the any
Members at any time and for any purpose specified in the notice of the special meeting.

C.  Notice of Meetings: Written notice of the time and place of regular meetings and
the time, place and purpose of special meetings, must be delivered personally to all Members or
sent to the appropriate parties via U.S. Mail, e-mail or facsimile at the address shown on the
records for the LLC for the Member. In the case of delivery via U.S. Mail, at least 3 days
additional notice must be given to the Member. Waiver of notice of a meeting may be made in
writing and signed by the Member waiving such notice.

D.  Voting and Quorum Requirements: Except as otherwise expressly set forth in
this Agreement, each membership unit owned by a Member shall be entitled to one vote. At
all meetings of the Members, the attendance of Members with a majority interest of all
membership interests shall constitute a quorum.
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27.

28.

29.

30.

E. All Members shall have the right to attend meetings of the Members.

Arbitration: In order to provide for the speedy resolution of disputes and encourage
amicable resolution of any disputes among Members of the LLC, any disputes which arise
between the LLC and any of its Members, or between its Members regarding the LLC and the
conduct of its business, shall be submitted to arbitration in accordance with the rules of the
American Arbitration Association. An award resulting from such arbitration may, at the option of
any Member, be submitted to a court of competent jurisdiction for judgment to be entered upon
the award and/or appeal thereof. In order to prevent frivolous disputes or disputes engaged in
where the alleged wrong is minor compared to the cost of engaging in the dispute (an improper
dispute), and to make whole the LLC or any Members who have been damaged by the improper
disputes or the malfeasance of any Member, the arbitrator shall have the power to award costs
and reasonable attorneys fees in favor of the LLC or any participant Member who substantially
prevails in arbitration. Said costs and fees shall be charged against those Members having
committed the malfeasance or having engaged in an improper dispute. In the event the awarded
costs and fees are in excess of a Member's capital account, then the LLC may expel the member,
cancel his or her membership, and pursue the Member for any such deficiency. In no event shall
a Member be deemed to have committed a malfeasance merely because the action of the Member
causes damage to the LLC, if such action was undertaken by the Member in good faith to promote
the best interests of the LLC.

Notices: Any notice or other communication required or permitted to be given under this
Agreement shall be considered given if placed into writing and delivered personally, by U.S.
mail Return Receipt Requested, or by prepaid telegram or mail-gram delivered to said Member
at the address shown above or at such other addresses as the member may have notified the
LLC in writing; or by facsimile or e-mail at the number/address shown on the records for the
LLC for the Member if delivery can be proven or is acknowledged by a Member.

Other Activities: Participation in this LLC by any Member shall not prevent said Member
from owning any interest in any other entity or engaging in other business or investment
activity to the extent not in direct conflict with the business of this LLC.

Definitions: Where used in this Agreement the following terms shall have the following
meanings:

A. IRC means the Internal Revenue Code and its valid regulations.

B. Treasury Regulations means the valid regulations under the Internal Revenue
Code.

C. A majority vote in interest means a majority by units of ownership in the LLC.

D. A Member’s family member shall mean any spouse, blood relative or lineal

descendant by blood or adoption of Michael S. Faren and/or Jonathan P. Miller.
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31.

32.

33.

34.

3s.

36.

37.

E. Incapacity refers to a member who is under a legal disability or by reason of
illness, or mental or physical disability is, in the written opinion of two doctors currently
practicing medicine, or by order of a court of local jurisdiction, unable to properly manage his
or her affairs.

F. Any undefined term used in this Agreement which is specifically defined in
the Act shall have the meanings ascribed to it by the Act.

Amendment: An amendment to this Agreement shall be valid if said amendment is in writing
and is executed by unanimous vote of all Members. In making any amendments, there shall be
prepared and filed by, or for, the Members such documents and certificates as may be required
under the Act and under the laws of any other jurisdiction applicable to the LLC.

Entire Agreement: This Agreement constitutes the entire agreement among the parties hereto
pertaining to the subject matter hereof and fully supersedes any and all prior or contemporaneous
agreements or understandings between the parties hereto pertaining to the subject matter hereof.

Headings; Interpretation: The headings in this Agreement are inserted for convenience of
reference only and will not affect the interpretation of this Agreement. Whenever from the context
it appears appropriate, each term stated in either the singular or the plural will include the singular
and the plural, and pronouns stated in the neuter gender will include the masculine, the feminine
and the neuter.

Binding Effect: Except as otherwise expressly provided herein, this Agreement shall be binding
on and inure to the benefit of the Members, their heirs, executors, administrators, successors, and
all other persons hereafter holding, having, or receiving any interest in the LLC.

Waivers: No waiver of or any breach of any of the terms of this Agreement shall be effective
unless such waiver is in writing and signed by the Member against whom such waiver is claimed.
No waiver of or any breach shall be deemed a waiver of any other subsequent breach.

Certain Remedies: Each Member and the LLC shall be entitled to all remedies at law and equity
for breach of this Agreement. Each Member further acknowledges that specific performance is
an appropriate remedy for breach of any obligation hereunder.

Partial Invalidity; Severability and Construction: All rights and restrictions contained herein
may be exercised and will be applicable and binding only to the extent that they do not violate
any applicable laws and are intended to be limited to the extent necessary to render this Agreement
legal, valid and enforceable. If any terms of this Agreement not essential to the commercial
purpose of this Agreement will be held to be illegal, invalid or unenforceable by a court of
competent jurisdiction, it is the intention of the parties that the remaining terms hereof will
constitute their agreement with respect to the subject matter hereof and all such remaining terms
will remain in full force and effect. To the extent legally permissible, any illegal, invalid or
unenforceable provision of this Agreement will be replaced by a valid provision which will
implement the commercial purpose of the illegal, invalid or unenforceable provision. Every
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covenant, term, and provision of this Agreement shall be construed simply according to its fair
meaning and not strictly for or against any Member or the LLC.

38. Third-Party Beneficiaries: The provisions of this Agreement are intended solely for the benefit
of the Members and create no rights or obligations enforceable by any third party, including
creditors of the LLC, except as otherwise provided by applicable law.

IN WITNESS WHEREOF, this Agreement is entered into and shall be effective as of the above
date first wri

: MEMBER:

/M[GH’KEL S. FAREN __JGNATHAN P. MILLER
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EXHIBIT A
INITIAL LLC PROPERTY

The assets associated with the fixed base operation at Carson City Airport in Carson City, Nevada,
the Lease with the Carson City Airport Authority, and the goodwill and revenue stream associated

with such operations.

Total Value: $
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STELLAR AVIATION OF CARSON CITY, LLC

August 3, 2022

Corey Jenkins, ACE
Airport Manager

Carson City Airport

2600 College Parkway #6
Carson City, NV 89706

Re:  Stellar Aviation of Carson City, LLC. Financial Information

Dear Corey:

Please be advised that the above-referenced entity was created to operate the FBO at Carson
City upon approval by the Airport Authority. Therefore, no historical CPA prepared
financial information is available for the entity. As you are aware, Michael Faren and me,
as the sole members of the LLC, have provided you with evidence of over $1 million in
liquid cash assets which will be used to fund the Carson City operation once such
operations are approved by the Authority. This will include the funding of the operating
account at TD Bank with at least six months of operating capital upon approval by the
authority. We believe that the financial information previously provided to you by Michael
and me as well as our certification to fund the operation personally as required and as
described above upon approval by the Authority is satisfactory evidence of our ability to
operate and fund the approved operation.

Sincerely,
STELLAR AVIATION OF CARSON CITY, LLC

_ Digitally signed by .
JOnathan .+ Jonathan Miller
. ~Date: 2022.08.03
Miller | 1231:05-0400

Jonathan Miller, Member ic el Faren Member

Stellar Aviation Corporate Offices
2600 N. Military Trail, Suite 206 e Boca Raton, Florida 33431
(561) 656-9816 o (561) 757-6627 (fax)





