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THE SECURITIES REPRESENTED BY THIS INSTRUMENT OR DOCUMENT HAVE BEEN
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE.
WITHOUT SUCH REGISTRATION, SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE
TRANSFERRED AT ANY TIME, EXCEPT UPON DELIVERY TO THE COMPANY OF AN
OPINION OF COUNSEL SATISFACTORY TO THE MANAGERS OF THE COMPANY THAT
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE
MANAGERS OF THE COMPANY OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY
TO THE MANAGERS TO THE EFFECT THAT ANY SUCH TRANSFER OR SALE WILL NOT BE
IN VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS OR ANY RULE OR REGULATION PROMULGATED THEREUNDER.

OPERATING AGREEMENT
SSC02,1LC
A COLORADO LIMITED LIABILITY COMPANY

THIS OPERATING AGREEMENT is made as of this 22nd day of April, 2002, by and among

the members of SSC 02, LLC, a Colorado limited liability company (the "Company"), who have signed
this Operating Agreement.

NOW THEREFORE, pursuant to the Act, the following shall constitute the Operating
Agreement, as amended from time to time, for SSC 02, LLC, a Colorado limited liability company.

ARTICLE 1
DEFINITIONS

The following terms used in this Operating Agreement shall have the following meanings (unless
otherwise expressly provided herein):

(a) "Act" means the version of the Colorado Limited Liability Company Act adopted by the
State of Colorado, Colo. Rev. Stat. §§7-80-101 to 7-80-913, as amended from time to time.

(b) "Adjusted Capital Account Deficit" with respect to any Member means, the deficit
balance, if any, in such Member's Capital Account as of the end of any Fiscal Year after giving effect to
the following adjustments: (i) credit to such Capital Account the sum of (A) any amount which such
Member is obligated to restore to such Capital Account pursuant to any provision of this Agreement, plus
(B) an amount equal to such Member's share of Partnership Minimum Gain as determined under
Regulation Section 1.704-2(g)(1) and such Member's share of Partner Nonrecourse Debt Minimum Gain
as determined under Regulation Section 1.704-2(i)(5), plus (C) any amounts which such Member is
deemed to be obligated to restore pursuant to Regulation Section 1.704-1(b)(2)(ii)(c); and (ii) debit to
such Capital Account the items described in Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

(©) "Affiliate" with respect to any Person, shall mean any other Person that directly, or
indirectly through one or more intermediaries, controls, or is controlled by, or is under common control
with, such Person. For the purposes of this definition "control" when used with respect to any specified
Person means the power to direct or cause the direction of the management and policies of such Person,
directly or indirectly, whether through the ownership of voting securities, by contract, including trust
agreement, or otherwise, and the term "controlled" has the meaning correlative to the foregoing.

@ "Agreement” means this Operating Agreement.
5036\1\702738.3 1



(e) "Asset Value" with respect to any Company asset means:

(i) The fair market value when contributed of any asset contributed to the
Company by any Member;

(i1} The fair market value on the date of distribution of any asset distributed
by the Company to any Member as consideration for an Interest in the Company;

(i) The fair market value of all Property at the time of the happenmg of any
of the following events: (A) the admission of a Member to, or the increase of an Interest of an existing
Member in, the Company in exchange for a Capital Contribution; or (B} the liquidation of the Company
under Regulation Section 1.704-1(b)(2)(1i)(g); or

@iv) The Basis of the asset in all other circumstances,

® "Bankruptey" with respect to the Company or any Member means any one of:

) Filing a voluntary petition in bankruptcy or for reorganization or for
adoption of an arrangement under the Bankruptcy Code;

(ii) Making a general assignment for the benefit of creditors;

(iif)  The appointment by a court of a receiver for all or a portion of the
property of the Company or such Member, as appropriate;

@iv) The entry of an order for relief in the case of an involuntary petition in
bankruptcy; or

) The assumption of custody or sequestration by a court of competent
jurisdiction of all or substantially all of the Company's or such Member's property, as appropriate.

(2 "Basis" with respect to an asset means the adjusted basis from time to time of such asset
for federal income tax purposes.

() "Capital Account" means an account maintained for each Member in accordance with
Regulation Sections 1.704-1(b) and 1.704-2 and to which the following provisions apply to the extent not
inconsistent with such Regulations:

@) There shall be credited to each Member's Capital Account (A) such
Member's Capital Contributions; (B) such Member's distributive share of Profits; (C) any items of income
or gain specially allocated to such Member under Section 5.03 of this Agreement; and (D) the amount of
any Company liabilities (determined as provided in Code Section 752(c) and the Regulations thereunder)
assumed by such Member or to which Property distributed to such Member is subject;

(ii) There shall be debited to each Member's Capital Account (A) the amount
of money and the Asset Value of any Property distributed to such Member pursuant to this Agreement;
(B) such Member's distributive share of Losses; (C) any items of expense or loss which are specially
allocated to such Member under Section 5.03 of this Agreement, and (D) the amount of liabilities
(determined as provided in Code Section 752(c) and the Regulations thereunder) of such Member
assumed by the Company or to which Property contributed to the Company by such Member is subject;
and
5036\1702738.3 2



(ili)  The Capital Account of any transferee Member shall include the
appropriate portion of the Capital Account of the Member from whom the transferee Member's Interest
was obtained.

@) "Capital Contribution" means the amount of money and the Asset Value of any property
other than money contributed to the Company by a Member with respect to such Member's Interest in the
Company.

() "Cash Flow" means the Operating Cash Flow and Sales or Refinancing Cash Flow for
any given period.

(19] "Code" means the Internal Revenue Code of 1986 or corresponding provisions of
subsequent superseding federal revenue laws.

)] "Company" means SSC 02, LLC, a Colorado limited liability company.
(m) "Depreciation” for any Fiscal Year or other period means the cost recovery deduction

with tespect to an asset for such year or other period as determined for federal income tax purposes,
provided that if the Asset Value of such asset differs from its Basis at the beginning of such year or other
period, depreciation shall be determined as provided in Regulation Section 1.704-1(b)(2)(iv)(g)(3).

n) "Entity" means any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association.

(0) "Fiscal Year" means the taxable year of the Company for federal income tax purposes as
determined by Code Section 706 and the Regulations thereunder.

) "Initial Capital Contributions" means the amount of Capital Contributions set forth on
Exhibit A, attached hereto and incorporated herein.

(@ "Interest" means the ownership interest of a Member in the Company at any particular
time, including the right of such Member to any and all benefits to which such member may be entitled as
provided in this Agreement or the Act, together with the obligations of such Member to comply with all
the terms and provisions of this Agreement and the Act. Such Interest of each Member shall, except as
specifically provided herein, be the ratio of the aggregate of such benefits or obligations specified in this
Agreement as such Member's Percentage Interest.

@ "Majority In Interest" means Members holding a majority of the Percentage Interests.
(s) "Managers" shall mean one or more managers. Specifically, "Manager" shall mean Gary

J. Dragul, or any other Persons that succeed such Manager in that capacity. References to the Manager in
the singular or as him, her, it, itself, or other like references shall also, where the context so requires, be
deemed to include the plural or the masculine or feminine reference, as the case may be.

® "Member" means each of the parties who executes a counterpart of this Agreement as a
Member and each of the parties who may hereafter become additional or substituted Members.

W "Operating Agreement" means this Operating Agreement as originally executed and as
amended from time to time.
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v) "Operating Cash Flow" means with respect to any given period the net income of the
Company as determined for federal income tax purposes, increased by cost recovery and other deductions
used in determining such net income that do not involve cash expenditures, and decreased by debt service
payments and expenditures required to be capitalized for federal income tax purposes.

(w) "Percentage Interest” with respect to each Member, means the percentages as shown on
Exhibit A hereof.
x) "Person" means any individual or Entity, and the heirs, executors, administrators, legal

representatives, successors, and assigns of such Person where the context so admits.

W) "Priority Return" means, with respect to each Member, the amount equal to zero percent
(0%) per annum, determined on the basis of a year of 365 or 366 days, as the case may be, for the actual
number of days occurring in the period for which the Priority Return is being determined,
noncompounded and cumulative to the extent not distributed in any given quarter pursuant to
Sections 6.01(a), 6.01(b) and 14.03(c) hereof, of the average daily balance of such Member's Unreturned
Capital from time to time during the period to which the Priority Return relates, commencing on the date
such Member first made a Capital Contribution to the Company pursuant to Section 4.01 hereof.

(2) "Profits" and "Losses” for any Fiscal Year or other period means an amount equal to the
Company's taxable income or loss for such year or period determined in accordance with Code Section
703(a) and the Regulations thereunder with the following adjustments:

(i) All items of income, gain, loss and deduction of the Company required to
be stated separately shall be included in taxable income or loss;

(i1) Income of the Company exempt from federal income tax shall be treated
as taxable income;

(i)  Expenditures of the Company described in Code Section 705(a)(2)(B) or
treated as such expenditures under Regulation Section 1.704-1(b)}(2)(iv)(i) shall be subfracted from
taxable income, .

(iv) The difference between Basis and Asset Value shall be treated as gain or
loss upon the happening of any event described in Article 1(d)(i), (if) or (iii);

) Gain or loss resulting from the disposition of Property from which gain
or loss is recognized for federal income tax purposes shall be determined with reference to the Asset
Value of such Property;

(vi)  Depreciation shall be determined based upon Asset Value instead of as
determined for federal income tax purposes; and

(vil)  Items which are specially allocated under Section 5.03 of this Agreement
shall not be taken into account.

(aa)  "Property" means all real and personal property, tangible and intangible, owned by the
Company.

(bb)  "Regulations" means the federal income tax regulations, including temporary (but not
proposed) regulations, promulgated under the Code.
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(cc)  "Sales or Refinancing Cash Flow" means, for any given period, the cash proceeds
received from the Company from the sale, other disposition, or refinancing of any or all of the Property
(including payments of principal and interest on obligations received by the Company in cormection with
such sale or other disposition) in excess of amounts necessary to discharge Company obligations with
respect to such Property.

(dd)  "Substitute Member" means any Person who or which is admitted to the Company as a
substitute Member pursuant to Colo. Rev. Stat. § 7-80-702(2).

(ee)  "Unreturned Capital" of any Member on any date shall be equal to the excess, if any, of
(a) the aggregate Capital Contributions of such Member as of such date, over (b) the aggregate
distributions to such Member of Cash Flow pursuant to Section 6.01(b), 6.02(b), and 14.03(d) hereof.

(fH "Unreturned Priority Return" of any Member on any date shall be eqtal to the excess, if
any, of (a) the cumulative Priority Return of such Member from the inception of the Company, over (b)
the sum of all prior distributions to such Member pursuant to Section 6.01(a), 6.02(a) and 14.03(c) hereof.

ARTICLE 2
FORMATION OF COMPANY

2.01 Formation. On April 22, 2002, the parties hereto organized the Company as a Colorado
limited liability company under and pursuant to the Act.

2.02 Name. The name of the Company is SSC 02, LLC, a Colorado limited Lability
company.

2.03  Principal Place of Business. The principal place of business of the Company shall be
8301 E. Prentice Avenue, Suite 210, Englewood, CO 80111. The Company may locate its places of

business and registered office at any other place or places as the Managers may from time to time deem
advisable.

2.04 Registered Office and Registered Agent. The Company's registered office shall be at
the office of its registered agent at 8301 E. Prentice Avenue, Suite 210, Englewood, CO 80111 and the
name of its initial registered agent at such address shall be GDA Real Estate Services, LLC.

2.05 Articles of Organization. The Articles of Organization are hereby adopted and
incorporated by reference in this Operating Agreement. In the event of any inconsistency between the
Articles of Organization and this Agreement, the terms of the Articles of Organization shall govern.

ARTICLE 3
BUSINESS OF COMPANY

3.01 Permitted Businesses. The business of the Company shall be:

(@)  To engage in any lawful business subject to any provisions of law governing or
regulating such business within the State;

) To exercise all other powers necessary to reasonably be connected with the
Company's business which may legally be exercised by limited liability companies under the Act; and

(©) To engage in all activities necessary, customary, convenient, or incident to any of
the foregoing.
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ARTICLE 4
CONTRIBUTFIONS TO THE COMPANY AND CAPITAL ACCOUNTS

4.01  Members Original Capital Contributions. The Initial Capital Contributions to the
Company of each of the Members shall be made concurrently with their respective execution and delivery
of this Operating Agreement in the dollar amounts set forth in Exhibit A.

4.02  Withdrawal or Reduction of Members' Contributions to Capital.

(a) A Member shall not receive out of the Company's Property any part of such
Member's contributions to capital until all liabilities of the Company, except liabilities to Members on

account of their contributions to capital, have been paid or there remains Property of the Company
sufficient to pay them.

(b) A Member, irrespective of the nature of such Member's contribution, has the
right to demand and receive only cash in return for such Member's contribution to capital.

4.03  Additional Capital Contributions. Except with respect to the Initial Capital
Contributions and as otherwise provided for herein or under the Act, no Member shall be obligated to
make any additional Capital Contributions to the Company, except with the prior written approval of
Manager. If the Company needs additional capital to meet its obligations, the Company may borrow all
or part of such additional capital from any source, including, without limitation, any Member. No
Member shall be obligated to make a loan to the Company.

4.04  No Third Party Beneficiaries. The provisions of this Article 4 are not intended to be for
the benefit of and shall not confer any rights on any creditor or other Person (other than a Member in such

Member's capacity as a Member) to whom any debts, liabilities or obligations are owed by the Company
or any of the Members.

4,05 Miscellaneous.

(a) No Interest on Capital Contribution. No Member shall be entitled to or shall
receive inferest on such Member's Capital Contribution.

(b) No Withdrawal of Capital Contribution. No Member may withdraw any
capital from the capital of the Company except as expressly provided herein or under the Act.

(c) No Priority of Return of Capital Contribution. No Member shall have any

priority over any other Member with respect to the return of any Capital Contribution, except as expressly
provided herein,

ARTICLE 5
ALLOCATIONS

5.01 Profits and Losses. Subject to the special allocations provisions of Section 5.03 of this
Agreement, the Members' distributive shares of the Profits or Losses of the Company for any Fiscal Year
shall be as follows:

(2) Profits. Profits shall be allocated in the following order of priority:
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@ First, to the Members pro rata in accordance with their respective Unreturned
Priority Return until the aggregate amounts allocated to the Members pursuant to this Section 5.01(a)(i)
for such Fiscal Year and all previous Fiscal Years is equal to the Priority Return accrued to the Members
from the commencement of the Company to a date thirty (30) days after the end of such Fiscal Year; and

(ii) Second, to the Members, pro rata in accordance with their respective Percentage
Interests until the aggregate Profits allocated pursuant to this Section 5.01(a)(ii) equal the aggregate
Losses allocated pursuant to Section 5.01(b) below for all previous Fiscal Years

(iii)  The balance, to each Member pro rata in proportion with such Member's
respective Percentage Interest..

(b) Losses. Losses of the Company shall be allocated to the Members pro rata in accordance
with their respective adjusted Capital Accounts,

5.02 General Provisions.

(@) Except as otherwise provided in this Agreement, the Members' distributive shares

of all items of Company income, gain, loss, and deduction are the same as their distributive shares of
Profits and Losses.

(b) The Managers shall allocate Profits, Losses, and other items properly allocable to
any period using any method permitted by Code Section 706 and the Regulations thereunder.

(c) To the extent permitted by Regulations Section 1.704-2(h) and Section 1.704-
2(i)(6), the Managers shall endeavor to avoid treating distributions of Operating Cash Flow and of Sales
and Refinancing Cash Flow as being from the proceeds of a Nonrecourse Liability or a Partner
Nonrecourse Debt (as defined in Regulation Sections 1.704-2(b)(3) and 1.704-2(b)(4), respectively).

(d) If there is a change in any Member's Interest in the Company during a Fiscal
Year, each Member's distributive share of Profits or Losses or any itent thereof for such Fiscal Year, shall
be determined by any method prescribed by Code Section 706(d) or the Regulations thereunder that takes
into account the varying Interests of the Members in the Company during such Fiscal Year.

(e) The Members agree to report their shares of income and loss for federal income
tax purposes in accordance with the provisions of this Article 5.

5.03  Special Provisions.

(a) Minimum Gain Chargeback. Notwithstanding any other provision of this
Article 5, if there is a net decrease in Partnership Minimum Gain (as defined in Regulation Section 1.704-
2(d)) during any Fiscal Year, then each Member shall be allocated such amount of income and gain for
such year (and subsequent years, if necessary) determined under and in the manner required by
Regulation Section 1.704-2(f) as is necessary to meet the requirements for a minimum gain chargeback as
provided in that Regulation.

®) Partner Nonrecourse Debt Minimum Gain Chargeback. Notwithstanding
any other provision of this Article 5 except Section 5.03(a), if there is a net decrease in Partner
Nonrecourse Debt Minimum Gain (as defined in accordance with Regulation Section 1.704-2(i)(3))
attributable to a Partner Nonrecourse Debt (as defined in Regulation Section 1.704-2(b)(4)) during any
Fiscal Year, any Member who has a share of the Partner Nonrecourse Debt Minimum Gain attributable to
such Partner Nonrecourse Debt determined in accordance with Regulation Section 1.704-2(i)(5), shall be
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allocated such amount of income and gain for such year (and subsequent years, if necessary) determined
under and in the manner required by Regulation Section 1.704-2(i}(4) as is necessary to meet the
requirements for a chargeback of Partner Nonrecourse Debt Minimum Gain as is provided in that
Regulation.

() Qualified Income Offset. If a Member unexpectedly receives any adjustment,
allocation or distribution described in Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of
Company income and gain shall be specifically allocated to such Member in an amount and manner
sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital Account Deficit of
such Member as quickly as possible, provided that an allocation pursuant to this Subsection shall be made
only if and to the extent that such Member would have an Adjusted Capital Account Deficit after all other
allocations provided for in Section 5.01 and this Section 5.03 of this Agreement tentatively have been
made as if this Subsection (¢) were not in this Agreement.

(d Limitation on Losses. Not withstanding anything else contained in this
Agreement, Losses allocated to any Member pursuant to Section 5.01 of this Agreement shall not exceed
the maximum amount of Losses that may be allocated without causing such Member to have an Adjusted
Capital Account Deficit at the end of the Fiscal Year for which the allocation is made.

(e) Code Section 754 Adjustment. To the extent that an adjustment to the Basis of
any asset pursuant to Code Section 734(b) or Code Section 743(b) is required to be taken into account in
determining Capital Accounts as provided in Regulation Section 1.704-1(b)(2)(iv)(m), the adjustment
shall be treated (if an increase) as an item of gain or (if a decrease) as an item of loss, and such gain or
loss shall be allocated to the Members consistent with the allocation of the adjustment pursuant to such
Regulation,

Nonrecourse Deductions. Nonrecourse Deductions (as determined under
Regulation Section 1.704-2(c)) for any Fiscal Year shall be allocated among the Members in proportion to
their Percentage Interests.

(g Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductions (as
defined under Regulation Section 1,704-2(i)(2)) shall be allocated pursuant to Regulation Section 1.704-
2(i) to the Member who bears the economic risk of loss with respect to the Partner Nonrecourse Debt to
which it is attributable.

(h) Purpose and Application. The purpose and the intent of the special allocations
provided for in this Section 5.03 are to comply with the provisions of Regulation Sections 1.704-1(b) and
1.704-2, and such special allocations are to be made so as to accomplish that result. However, to the
extent possible, the Managers, in allocating items of income, gain, loss, or deduction among the
Members, shall take into account the special allocations in such a manner that the net amount of
allocations to each Member shall be the same as such Member's distributive share of Profits and Losses
would have been had the events requiring the special allocations not taken place. The Managers shall
apply the provisions of this Section 5.03 in whatever order the Managers reasonably believe will
minimize any economic distortion that otherwise might result from the application of the special
allocations.

5,04 Code Section 704(c) Allocations. Solely for federal, state, and local income tax
purposes and not with respect to determining any Member's Capital Account, distributive shares of
Profits, Losses, other items, or distributions, a Member's distributive share of income, gain, loss, or
deduction with respect to any Property (other than money) contributed to the Company, or with respect to
any Property the Asset Value of which was adjusted as provided in Article 1(d)(iii) of this Agreement
upon the acquisition of an additional Interest in the Company by a new Member or existing Member in
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exchange for a Capital Contribution, shall be determined in accordance with Code Section 704(c) and the
Regulations thereunder or with the principles of such provisions.

5.05 Allocations Relating to Taxable Issuance of Interest. Any income, gain, loss or
deduction realized, by the Company as a direct or indirect result of the issuance of an Interest by the
Company (the "Issuance Items") shall be allocated among the Members, so that, to the extent possible, the
net amount of such Issuance Items, together with all other allocations under this Agreement to each
Member, shall be equal to the net amount that would have been allocated to each such Member if the
Issuance Items had not been realized.

ARTICLE 6
DISTRIBUTIONS

6.01 Cash Flow From Operations. Except when the Company is in the process of
dissolution and winding up as provided in Article 14 of this Agreement, no later than 30 days following
the end of each calendar quarter, the Managers shall determine and distribute the Cash Flow from
operations for such quarter, less reserves determined by the Managers in their sole and absolute
discretion, to the Members as follows:

(a) First, for so long as Members Unreturned Priority Return is in excess of $0.00,
100% shall be distributed to the Members prorata in accordance with outstanding amount of their
respective Unreturned Priority Return;

) The balance, if any to the Members pro rata in accordance with their respective
Percentage Interests.

6.02  Cash Flow From Sales or Refinancing. Except when the Company is in the process of
dissolution and winding up as provided in Article 14 of this Agreement, no later than 30 days following
the end of each calendar quarter, the Managers shall determine and distribute the Cash Flow from sales or
refinancing for such quarter, less reserves determined by the Managers in their sole and absolute
discretion, to the Members as follows:

(a) First, for so long as Members Unreturned Priority Retumm is in excess of $0.00,
100% shall be distributed to the Members prorata in accordance with outstanding amount of their
respective Unreturned Priority Return;

(b) The balance, if any to the Members pro rata in accordance with their respective
Percentage Interests.

6.03  Division Among Members. If there is a change in a Member's Interest in the Company
during a Fiscal Year, any distributions thereafter shall be made so as to take into account the varying
Interests of the Members during the period to which the distribution relates in any manner chosen by the
Managers that is provided in Code Section 706(d) and the Regulations thereunder.

ARTICLE 7
BOOKS, RECORDS., AND ACCOUNTING

7.01 Books and Records. The Company shall maintain at its principal place of business
books of account that accurately record all items of income and expenditure relating to the business of the
Company and that accurately and completely disclose the results of the operations of the Company. Such
books of account shall be maintained on the method of accounting selected by the Managers according to
generally accepted accounting principles consistently applied, and on the basis of the Fiscal Year. Each
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Member, upon not less than seventy-two (72) hours advance written notice to the Managers, at such
Member's own expense, shall have the right to inspect, copy, and audit the Company's books and records
at any time during normal business hours without notice to any other Member,

7.02  Reports. Within seventy-five (75) days after the close of each Fiscal Year, the Managers
shall furnish to each Member a copy of the income and loss statement and of the balance sheet of the
Company for such Fiscal Year, and a statement disclosing all allocations of income, gain, loss, or
deduction, items thereof among the Members and distributions made by the Company to the Members
during such year. The staternents of income and loss and balance sheets to be delivered hereunder may be
unaudited in the sole discretion of the Managers.

7.03  Tax Returns. The Managers shall cause independent certified public accountants of the
Company to prepare and timely file all income tax and other tax returns of the Company. The Managers
shall furnish to each Member a copy of all such returns together with all schedules thereto and such other
information which each Member may request in connection with such Member's own tax affairs.

7.04  Special Basis Adjustment. At the request of either the transferor or transferee in
connection with a transfer of an Interest in the Company approved by the Members pursuant to Article 13
of this Agreement, the Managers shall cause the Company to make the election provided for in Code
Section 754 and maintain a record of the adjustments to Basis of Property resulting from that election.
Any such transferee shall pay all costs incurred by the Company in connection with such election and the
maintenance of such records.

7.05 Tax Matters Partner.

(a) Gary J. Dragul is hereby designated the Tax Matters Partner (as defined in the
Code) on behalf of the Company.

(b) Without the consent of the Managers, the Tax Matters Partner shall have no right
to extend the statute of limitations for assessing or computing any tax liability against the Company or the
amount of any Company tax item.

() If the Tax Matters Partner elects to file a petition for readjustment of any
Company tax item (in accordance with Code Section 6226(a)) such petition shall be filed in the United
States Tax Court unless the Managers agree otherwise,

(d) The Tax Matters Partner shall, within ten (10) business days of receipt thereof,
forward to each Member a photocopy of any correspondence relating to the Company received from the
Internal Revenue Service. The Tax Matters Partner shall, within ten (10) business days thereof, advise

each Member in writing of the substance of any conversation held with any representative of the Internal
Revenue Service.

(e Any rcasonable costs incurred by the Tax Matters Partner for retaining
accountants and/or lawyers on behalf of the Company in connection with any Internal Revenue Service
audit of the Company shall be expenses of the Company. Any accountants and/or lawyers retained by the
Company in connection with any Internal Revenue Service audit of the Company shall be selected by the
Tax Matters Partner and the fees therefor shall be expenses of the Company.

7.06 Bank Accounts. The Managers shall establish and maintain one or more separate
accounts in the name of the Company in one or more federally insured banking institutions of its choosing
into which shall be deposited all funds of the Company and from which all Company expenditures and
other disbursements shall be made. Unless otherwise decided by the Managers, funds may be withdrawn
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from such accounts on the signatures of any Manager, individually and not collectively, or such other
Person or Persons that the Managers shall determine.

ARTICLE 8
MANAGEMENT

8.01 Management. The business and affairs of the Company shall be managed by the
designated Managers. The Managers shall direct, manage and control the business of the Company to the
best of such Managers' ability and shall have full and complete authority, power and discretion to make
any and all decisions and to do any and all things which the Managers shall deem to be reasonably
required in light of the Company's business and objectives.

8.02 Number, Tenure and Qualifications. There shall be only one Manager of the
Company. The initial Manager, Gary J. Dragul, shall hold office until his death or until such time as he
shall become incapacitated at which time Shelly R. Dragul shall become Manager.

8.03  Certain Powers of Managers. Without limiting the generality of Section 8.01, unless
expressly provided to the contrary herein, the Managers shall have power and authority, only upon
unanimous decision of each of the Managers, on behalf of the Company:

(a) To acquire property from any Person as the Managers may determine. The fact
that a Member is directly or indirectly affiliated or connected with any such Person shall not prohibit the
Managers from dealing with that Person;

) To borrow money on behalf of the Company from banks, other lending
institutions, the Members, or affiliates of the Members on such terms as they deem appropriate, and in
cormnection therewith, to hypothecate, encumber and grant security interests in the assets of the Company
to secure repayment of the borrowed sums. Except as otherwise provided in the Act, no debt shall be
contracted or liability incurred by or on behalf of the Company except by the Company's Managers;

(©) To purchase liability and other insurance to protect the Company's Property and
business;

(d) To hold and own any and all Company Property on behalf of and in the name of
the Company;

(e To invest any Company funds temporarily (by way of example but not limitation)
in time deposits, short-term governmental obligations, commercial paper or other investments;

® To sell or otherwise dispose of all or substantially all of the assets of the
Company as part of a single transaction or plan so long as such disposition is not in violation of or a cause
of a default under any other agreement to which the Company may be bound;

(g To execute on behalf of the Company all instruments and documents, including,
without limitation, checks, drafts, notes and other negotiable instruments, mortgages or deeds of trust,
security agreements, financing statements, documents providing for the acquisition, mortgage or
disposition of the Company's property, assignments, bills of sale, leases, partnership agreements, and any
other instruments or documents necessary, in the opinion of the Managers, to the business of the
Company;

(h) To employ accountants, legal counsel, managing agents or other experts to
perform services for the Company and to compensate them from Company funds;
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@) To enter into any and all other agreement on behalf of the Company, with any
other Person for any purpose, in such forms as the Managers may approve; and

)] To do and perform all other acts as may be necessary or appropriate to the
conduct of the Company's business.

Unless authorized to do so by this Operating Agreement or by the Managers of the Company, no
Member, agent, or enployce of the Company shall have any power or authority to bind the Company in
any way, to pledge its credit or to render it liable pecuniarily for any purpose. However, the Managers
may act by a duly authorized attorney-in-fact.

8.04 Liability for Certain Acts. A Manager of the Company shall perform such Manager's
duties, including duties as a member of any committee upon which such Manager may serve, in good
faith, in a manner such Manager reasonably believes 1o be in the best interests of the Company, and with
such care as an ordinarily prudent person in a like position would use under similar circumstances. A
Person who so performs such Person's duties shall not have any liability by reason of being or having
been a Manager of the Company.

In performing the duties of a Manager, a Manager shall be entitled to rely on information,
opinions, reports or statements, including financial statements and other financial data, in each case
prepared or presented by persons and groups listed in Subsections (a), (b) and (c) of this Section 8.04
unless such Manager has knowledge concerning the matter in question that would cause such reliance to
be unwarranted:

(a) one or more employees or other agents of the Company whom the Manager
reasonably believes to be reliable and competent in the matters presented;

(b) counsel, public accountants, or other persons as to matters that the Manager
reasonably believes to be within such persons' professional or expert competence; or

©) a committee, upon which such Manager does not serve, duly designated in
accordance with the provisions of this Operating Agreement, as to matters within its designated authority,
which committee the Manager reasonably believes to merit confidence.

A Manager does not, in any way, guarantee the return of the Members' Capital Contributions or a
profit for the Members from the operations of the Company. A Manager shall not be responsible o any
Members because of a loss of their investment in the Company or a loss in the operations of the
Company, unless the loss shall have been the result of the Manager not acting in good faith as provided in
this Section. A Manager shall incur no liability to the Company or to any of the Members as a result of
engaging in any other business or venture. Managers shall be entitled to any other protection afforded to
Managers under the Act.

8.05 Managers Have No Exclusive Duty to Company. A Manager shall not be required to
manage the Company as such Manager's sole and exclusive function, and each Manager may have other
business interests and may engage in other activities in addition to those relating to the Company.
Neither the Company nor any Member shall have any right, by virtue of this Agreement, to share or

participate in such other investments or activities of any Manager or to the income or proceeds derived
therefrom.

8.06 Indemnity of the Managers, Employees or Agents.
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(2) The Company shall indemnify every member, manager, employee and agent in
respect to the payments made and personal liabilities reasonably incurred by that member, manager,
employee or agent in the ordinary and proper conduct of the Company's business or property.

(b) The Company may purchase and maintain insurance on behalf of a person who is
or was a manager, employee, fiduciary, or agent of the Company or who, while a manager, employee,
fiduciary, or agent of the Company, is or was serving at the request of the Company as manager, officer,
partner, trustee, employee, fiduciary, or agent of any other foreign or domestic limited liability company
or any corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan against any
liability asserted against or incurred by such person in any such capacity or arising out of such person's
status as such, whether or not the Company would have the power to indemnify such person against such
liability under the provisions of this Article. Any such insurance may be procured from any insurance
company designated by the Members of the Company holding a Majority in Interest, whether such
insurance company is formed under the laws of the State of Colorado or any other jurisdiction of the
United States or elsewhere.

{c) Any indemnification of or advance of expenses to a manager in accordance with
this Article, if arising out of a proceeding by or on behalf of the Company, shall be reported in writing to
the Members with or before the notice of the next Members' meeting.

(d) The indemnification set forth in this Article shall in no event cause the Members
to incur any liability, or result in any liability of the Members to any third party, beyond those liabilities
specifically enumerated in the Articles of Organization, the Act or this Agreement.

8.07 Transactions with Company or Otherwise. Any of the Managers, or any agent,
servant, or employee of any of the Managers, may engage in and possess any interest in other businesses
or ventures of every nature and description, independently or with other Persons, whether or not directly
or indirectly in competition with the business or purpose of the Company, and neither the Company nor
any of the Members shall have any rights, by virtue of this Agreement or otherwise, in and to such
independent ventures or the income or profits derived therefrom, or any rights, duties, or obligations in
respect thereof. The Managers may lend money to, act as surety for, and transact other business with the
Company and shall have the same rights and obligations with respect thereto as a Person who is not a
Manager of the Company, except that nothing contained in this Section shall be construed to relieve a
Manager from any duties to the Company.

8.08 Regular Meetings. A regular meeting of the Managers shall be held without the
requirement of any other notice immediately after, and at the place as determined by the Managers. The
Managers may provide, by resolution, the time and place, either within or without the State of Colorado,
for the holding of additional regular meetings without notice other than such resolution.

8.09  Special Meetings. Special Meetings of the Managers shall be called by or at the request
of any Manager. The Persons calling the special meetings of the Managers may fix any place, either
within or without the State of Colorado, as the place for holding amny special meeting of the Managers.

8.10  Notice. Written notice of any special meeting of Managers shall be given to every
Manager at least twenty-four (24) hours prior to such meeting.

Any Manager may waive notice of any meeting, The attendance of a Manager at any meeting
shall constitute a waiver of notice of such meeting, except where a Manager attends a meeting for the
express purpose of objecting to the transaction of any business because the meeting is not lawfully called
or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting
of the Managers need be specified in the notice or waiver of notice of such meeting.
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When any notice is required to be given to a Manager, a waiver thereof in writing signed by such
Manager, whether before, at, or after the time stated therein, shall constitute the giving of such notice.

8.11 Quorum, All of the Managers fixed by or pursuant to Section 8.02 of this Agreement
shall constitute a quorum for the transaction of business at any meeting of the Managers, but if less than
all of the Managers are present at a meeting, a majority of the Managers present may adjourn the meeting
from time to time without further notice.

8.12 Manner of Acting. In all actions to be taken by the Managers pursuant to this
Agreement, unless expressly provided to the contrary herein, the signature of any one manager shall be
sufficient to evidence said act and each individual manager may act unilaterally on behalf of the Company
and said Manager’s act shall be valid and binding upon the Company.

8.13 Informal Act by Managers. Any action required or permitted to be taken at a meeting
of the Managers or of any committee designed by said Managers may be taken without a meeting if the
action is evidenced by the signature of the number of Managers that would be required to approve such
action at a meeting of the Managers at which all Managers were represented in person or by proxy,
describing the action taken, and delivered to the Person having custody of the Company records for
inclusion in the minutes or for filing with the records. Such consent has the same force and effect as a
vote of the Managers or committee members and may be stated as such in any document.

8.14  Participation by Electronic Means. Any Manager or any committee designated by the
Managers may participate in a meeting of the Managers or committee by means of telephone conference
or similar communications equipment by which all Persons participating in the meeting can hear each
other at the same time. Such participation shall constitute presence in person at the meeting.

8.15 Resignation. Any Manager of the Company may resign at any time by giving written
notice to the Members of the Company. The resignation of any Manager shall take effect upon receipt of
notice thereof or at such later time as shall be specified in such notice; and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

8.16 Removal. A Manager cannot be removed by the vote of the Members holding a Majority
in Interest. The initial Manager, Gary J. Dragul, shall remain Manager until his death or until he becomes
incapacitated, at which time Shelly R. Dragul shall become sole Manager.

8.17  Salaries., The salaries and other compensation of the Managers shall be fixed from time
to time by an affirmative vote of Members holding at least a Majority In Interest, and no Manager shall be

prevented from receiving such salary by reason of the fact that such Manager is also a Member of the
Company.

8.18 Committees. The Managers may, by resolution adopted by all of the Managers,
designate two or more Managers to constitute a committee, any of which shall have the authority in the
management of the Company as the Managers shall designate.

8.19  Presumption of Assent. A Manager of the Company who is present at 2 meeting of the
Managers or committee thereof at which action on any matter is taken shall be presumed to have assented
to the action taken unless such Manager objects at the beginning of such meeting to the holding of the
meeting or to the transacting of business at the meeting, unless such Manager's dissent is entered in the
minutes of the meeting, or unless such Manager shall file such Manager's written dissent to such action
with the presiding Manager of the meeting before the adjournment thereof or shall forward such dissent
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by registered mail to the Company immediately after the adjournment of the meeting. Such right to
dissent shall not apply to a Manager who voted in favor of such action.

8.20  Prohibition Against Publicly Traded Partnership. The Manager shall take all action
necessary to prevent the Company from qualifying as a publicly traded partnership with the meaning of
Code Section 7704, including, without limitation, limiting the number of Members to less than 500 in
compliance with the safe harbor under IRS Notice 88-75.

ARTICLE 9
REPRESENTATIONS AND WARRANTIES

Each Member hereby represents and warrants that as of the date hereof each of the following is a
true, accurate, and full disclosure of all pertinent facts, and further represents and warrants as follows:

() Such Member, if other than an individual, is a duly organized entity under the
laws of its state of organization and has the requisite power and authority to enter into and carry out the
terms of this Agreement, and all required action has been taken to authorize such Member to execute and
consummate this Agreement.

) Such Member has been duly authorized to enter into this Agreement, and such
Member is not a foreign person as defined under Code Section 1445(f)(3).

(©) To the best of such Member's knowledge, neither the execution of nor the
compliance with this Agreement has resulted or will result in a default under, or will create, any
encumbrance on the Property, and there is no action pending or threatened which questions the validity or
enforceability of this Agreement as to such Member.

@) The address shown in Exhibit A constitutes such Member's legal and permanent
residence.

(e) The Interests to be acquired hereunder are being acquired by the Member for
investment only and for such Member's own account; no Person other than the Member has or shall have
any beneficial interest in the Interests; and the Member has no present intention of distributing, reselling
or assigning the Interests.

® Such Member understands that the Interests have not been registered under the
Securities Act or under the laws of any jurisdiction; that the Company does not intend and is under no
obligation to so register the Interests; that the Interests may not be sold, assigned, pledged or otherwise
transferred except upon delivery to the Company of an opinion of counsel satisfactory to the Managers
that registration under the Securities Act is not required for such transfer, or the submission to the
Managers of such other evidence as may be satisfactory to the Managers, to the effect that any such
transfer will not be in violation of the Securities Act, applicable state securities laws or any rule or
regulation promulgated thereunder; and that legends to the foregoing effect will be placed on all
documents evidencing the Interests. The Member understands that the foregoing does not limit other
restrictions regarding the transfer of its Interests set forth in this Agreement or in the Act.

(g) Such Member is aware that the investment in the Company involves a high
degree of risk, limited liquidity and substantial restrictions on transferability.

3)) Such Member is able to bear the economic risk of its investment in the Company
and the loss of all or substantially all of such investment.
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@) Such Member, either itself or through its shareholders, partner or advisors, is
sophisticated and experienced in investment matters, and, as a result, is in a position to evaluate the merits
and risks of an investment in the Company.

) Such Member has made, and is solely responsible for making, its own
independent evaluation of the economic, credit and other risks involved in its investment in the Company
and its own independent decision to make such investment; such Member has been given the opportunity
to ask questions of, and receive answers from, the Company with respect to the business to be conducted
by the Company, the financial condition and capital of the Company and the terms and conditions of the
offering of the Interests; and such Member has been given the opportunity to obtain such additional
information necessary to verify the accuracy of the information that was provided in order for such
Member to evaluate the merits and risks of investment in the Company to the extent that the Company
possesses such information or can acquire it without unreasonable effort or expense; such Member has
been furnished with a copy of the Articles of Organization, this Agreement, to which it is a party, and any
other documents that such Member has deemed necessary and requested in connection with its evaluation
of the offering of the Interests in the Company, and has relied solely on such Member's own independent
evaluation of the economic, credit and other risks involved in its investment in the Company in making
such Member's investment decision.

ARTICLE 10
RIGHTS AND OBLIGATIONS OF MEMBERS

10.01 Limitation of Liability. Each Member's liability shall be limited as set forth herein and
in the Act and other applicable law.

10.02 Company Debt Liability. A Member will not personally be liable for any debts or
losses of the Company, except as provided in the Act.

10.03 List of Members. Upon written request of any Member, the Managers shall provide a
list showing the names, addresses and Percentage Interests of all Members in the Company.

10.04 Approval of Sale of All Assets. The Members shall not have the right to approve the
sale, exchange or other disposition of all, or substantially all, of the Company's assets which is to occur as
part of a single transaction or plan,

10.05 Company Books. The Managers shall maintain and preserve, during the term of the
Company, and for five (5) years thereafter, all accounts, books, and other relevant Company documents.
Upon reasonable request, each Member shall have the right, during ordinary business hours, to inspect
and copy such Company documents at the Member's expense.

10.06 Priority and Return of Capital. Except as specifically provided herein, no Member
shall have priority over any other Member, either as to the return of Capital Contributions or as to Profits,
Losses or distributions; provided that this Section shall not apply to loans (as distinguished from Capital
Contributions) which Member has made te the Company.

10.07 Loans by Members to Company. With the consent of the Managers, any Member may
loan money to, act as surety for, or transact other business with the Company, and, subject to other
applicable laws, shall have the same rights and obligations with respect thereto as a Person who is not a
Member, but no such transaction shall be deemed to constitute a Capital Contribution to the Company and
shall not increase the Capital Account of any Member engaging in any such transaction. Unless the
Members agree to the contrary, the terms of any such loan must be no less favorable to the Company than
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the terms that would apply with respect to a loan of a similar amount for a similar purpose by an unrelated
lending institution.

10.08 Outside Activity. Each Member, including but not limited to the Managers, may engage
in any capacity (as owner, employee, consultant, or otherwise) in any activity, whether or not such
activity competes with or is benefitted by the business of the Company, without being liable to the
Company or the other Members for any income or profit derived from such activity. No Member shall be
obligated to make available to the Company or any other Member any business opportunity of which such
Member is or becomes aware.

ARTICLE 11
MEETINGS OF MEMBERS

11.01 Annual Meeting. Notwithstanding anything herein to the contrary, the Company shall
have no annual meetings.

11.02 Special Meetings. Special meetings of the Members, for any purpose or purposes, unless
otherwise prescribed by statute, may be called by any Manager or by any Member or Members holding at
least 10% of the Percentage Interests,

11.03 Place of Meetings. The voting Members may designate any place, either within or
outside the State of Colorado, as the place of meeting for any meeting of the Members. If no designation
is made, or if a special meeting be otherwise called, the place of meeting shall be the principal business
office of the Company in the State of Colorado.

11.04 Notice of Meetings. Except as otherwise provided for herein, written notice stating the
place, day and hour of the meeting and the purpose or purposes for which the meeting is called shall be
delivered not less than ten (10) nor more than fifty (50) days before the date of the meeting, either
personally or by mail, by or at the direction of the Managers or Person calling the meeting, to each
Member entitled to vote at such meeting.

11.05 Meeting of all Members. If all of the Members shall meet at any time and place, either
within or outside of the State of Colorado, and consent to the holding of a meeting at such time and place,
such meeting shall be valid without call or notice, and at such meeting lawful action may be taken.

11.06 Record Date. For the purpose of determining Members entitled to notice of or to vote at
any meeting of Members or any adjournment thereof, or Members entitled to receive payment of any
distribution, or in order to make a determination of Members for any other purpose, the date on which
notice of the meeting is sent or the date on which the resolution declaring such distribution is adopted, as
the case may be, shall be the record date for such determination of Members. When a determination of
Members entitled to vote at any meeting of Members has been made as provided in this Section, such
determination shall apply to any adjournment thereof.

11.07 Quorum. Members holding at least a Majority In Interest, represented in person or by
proxy, shall constitute a quorum at any meeting of Members. In the absence of a quorum at any such
meeting, a majority of the Percentage Interests so represented may adjourn the meeting from time to time
for a period not to exceed sixty (60) days without further notice. However, if the adjournment is for more
than sixty (60) days, or if after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each Member of record entitled to vote at the meeting.

At such adjourned meeting at which a quorum shall be present or represented, any business may
be transacted which might have been transacted at the meeting as originally noticed. The Members
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present at a duly organized meeting may continue to transact business until adjournment, notwithstanding
the withdrawal during such meeting of Members owning that number of Percentage Interests whose
absence would cause less than a quorum.

11.08 Manner of Acting. If a quorum is present, the affirmative vote of all Members, whether
present or not present, holding at least a Majority In Interest and entitled to vote on the subject matter
shall be the act of the Members, unless the vote of a greater or lesser proportion or number is otherwise
required by the Act, by the Articles of Organization, or by this Operating Agreement.

11.09 Proxies. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed
with the Managers of the Company before or at the time of the meeting. No proxy shall be valid after
cleven months from the date of its execution, unless otherwise provided in the proxy. Any voting
Member participating in a meeting of the Members by means of telephone conference or similar
communications equipment by which all Persons participating in the meeting can hear each other at the
same time. Such participation shall constitute presence in person at the meeting.

11.10 Action by Members Without a Meeting. Action required or permitted to be taken at a
meeting of Members may be taken without a meeting if the action is evidenced by one or more written
consents describing the action taken, signed by the Members holding the number of Percentage Interests
that would be required to approve such action at a meeting of the Members at which all Members were
represented in person or by proxy and delivered to the Managers of the Company for inclusion in the
minutes or for filing with the Company tecords. Action taken under this Section 11.10 is effective when
all Members holding the number of Percentage Interests that would be required to approve such action at
a meeting of the Members at which all Members were represented in person or by proxy have signed the
consent, unless the consent specifies a different effective date.

The record date for determining Members entitled to take action without a meeting shall be the
date the first Member signs a written consent,

11.11 Voting by Ballot. Voting on any question or in any election may be by voice vote unless
the Managers or any voting Member shall demand that voting be by ballot.

11.12 Waiver of Notice. When any notice is required to be given to any Member, a waiver
thereof in writing signed by the Person entitled to such notice, whether before, at, or after the time stated
therein, shall be equivalent to the giving of such notice.

ARTICLE 12
TRANSFERABILITY

12.01 Restrictions on Transferability. No transfer of all or any part of a Member's Interest in
the Company (including the transfer of any rights to receive or share in profits, losses, income or the
return of contributions; a pledge or hypothecation of an Interest; or transfer by way of sale, give,
exchange, assignment, devise or bequest) (collectively, a "Transfer") shall be effective unless and until
written notice (including the name and address of the proposed purchaser, transferee or assignee and the
date of such Transfer) has been provided to the Company and the Managers. A sale by a Member of all
or substantially all of its assets or all or substantially all of its stock if such Member is a publicly traded
corporation, a merger of a Member with another corporation or other entity, the transfer of twenty-five
percent (25%) or more of the stock in a corporate Member whose stock is not publicly traded, or transfer
of twenty-five percent (25%) or more of the beneficial ownership interest in a partnership or limited
liability company Member shall constitute a Transfer, which is restricted hereunder. Notwithstanding
anything contained herein to the contrary, if the Managers do not approve of the proposed Transfer by
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written consent, which may be withheld in their sole discretion, the proposed purchaser, transferee or
assignee of the selling Member's Interest shall have no right to participate in the management of the
business and affairs of the Company or to become a Substitute Member and the transferor and transferee
of said Interest shall be in default hereof. The purchaser, transferee or assignee shall be entitled only to
receive the share of profits or other compensation by way of income and the return of contributions to
which that purchaser, transferee or assignee would otherwise be entitled.

12.02 Restrictions on Resignation. Notwithstanding anything to the contrary contained herein
or under the Act, no Member shall have the right to resign from the Company. In the event a Member
does tesign in violation of the foregoing provision, (i) the Company shall not be obligated to pay any
amounts to the Member, nor to distribute any of the Property to the Member or any interest therein, (ii)
the Member shall be deemed to have forfeited any rights to legal or beneficial ownership of his Interest,
and (iii) the Company may recover from the resigning Member damages for breach of this Agreement.

12.03 Right of First Refusal. If any Member desires to assign or otherwise transfer all or any
portion of such Member's Company Interest (the "Offered Interest"), the Member desiring to so transfer
the Offered Interest (the "Selling Member") shall give written notice (the "Offering Notice") to the
Managers of the Selling Member's intention to so transfer. The Offering Notice shall specify the Offered
Interest to be transferred, the consideration to be received therefor, the identity of the proposed purchaser,
and the exact terms upon which the Selling Member iniends to so transfer. For one hundred twenty (120)
days after the effective date of the Offering Notice (the "Review Period"), the Managers shall have the
option to elect to purchase from the Selling Member all (but not less than all) of the Offered Interest at the
same price and on the same terms as are specified in the Offering Notice by delivering to the Selling
Member a written offer to purchase the Offered Interest. If the Managers elect to so purchase all of the
Offered Interest within the time period specified, then the purchase by the Managers of the Offered
Interest shall be consummated at the principal place of business of the Company on the terms and
conditions set forth in the Offering Notice. At the closing, the Selling Member shall deliver the Offered
Interest free and clear of all liens, security interest and competing claims (other than security interest
granted in favor of the Managers) and shall deliver to the Managers such instruments of transfer and such
evidence of due authorization, execution and delivery and of the absence of any such liens, security
interest or competing claims as the Managers reasonably request. If, within the Review Period the
Managers fail to timely and validly offer to purchase all of the Offered Interest, then the Selling Member
may, within ninety (90) days after the expiration of such thirty (30) day period, transfer the Offered
Interest to the person or entity identified in the Offering Notice on the same terms and conditions and at
the same price specified in the Offering Notice. If the Selling Member fails to so transfer the Offered
Interest within such ninety (90) day period, then, prior to transferring the Offered Interest, the Selling
Member shall resubmit an Offering Notice in accordance with the provisions of this Section and shall
comply with the other terms of this Section. Notwithstanding anything in this Section 12.03 to the

contrary, all transfers pursuant to this Section 12.03 are subject to the restrictions set forth in Section
12.01 hereof.

ARTICLE 13
ADMISSION OF ADDITIONAL MEMBERS

From the date of the formation of the Company, with the written consent of the Managers, and
subject to applicable laws, any Person may, subject to the terms and conditions of this Agreement: (a)
become an additional Member in this Company by the sale of new Interests for such consideration as the
Managers shall determine, or (b) become a Substitute Member as a transferee of a Member's Interest or
any portion thereof.

ARTICLE 14
DISSOLUTION AND TERMINATION
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14.01 Dissolution.

(a) The Company shall be dissolved upon the occurrence of any of the following
events ("Dissolution Event"): by the written agreement of all of the Managers.

)] As soon as possible following the occurrence of any of the events specified in
this Section effecting the dissolution of the Company, the appropriate representative of the Company shall
execute a statement of intent to dissolve in such form as shall be prescribed by the Colorado Secretary of
State and file duplicate originals of the same with the Colorado Secretary of State's office.

14.02 Effect of Filing of Dissolving Statement. Upon the filing with the Colorado Secretary
of State of a statement of intent to dissolve, the Company shall cease to carry on its business, except
insofar as may be necessary for the winding up of its business, but its separate existence shall continue
until articles of dissolution have been filed with the Secretary of State or until a decree dissolving the
Company has been entered by a court of competent jurisdiction.

14.03 Distribution of Assets Upon Dissolution. In settling accounts after dissolution, the
liabilities of the Company shall be entitled to payment in the following order:

(@) to creditors, in the order of priority as provided by law (except to Members on
account of their Capital Contributions);

(b) to Members and former Members in satisfaction of liabilities for distributions
under Section 7-80-601 or 7-80-603 of the Act;

(c) to the Members pro rata in accordance with their respective Percentage Interests
until the Members have received an amount which, when aggregated with all previous distributions to the

Members pursuant to Sections 6.01(a) and 6.02(a) above, causes the Unreturned Priority Return to equal
$0.00;

(d) to the Members pro rata in accordance with their respective Percentage Interests
until the Members have received an amount which, when aggregated with all previous distributions to the

Members pursuant to Section 6.01(b) and 6.02(b) above, causes the Unreturned Capital to equal $0.00;
and

(e) to Members pro rata in accordance with the positive balances in their Capital
Accounts after taking into account all adjustments to the Capital Accounts for all periods.

14.04 Articles of Dissolution. When all debts, liabilities and obligations have been paid and
discharged or adequate provisions have been made therefor and all of the remaining Property and assets
have been distributed to the Members, articles of dissolution shall be executed in duplicate and verified
by the Person signing the articles, which articles shall set forth the information required by the Act.

14.05 Filing of Articles of Dissolution.

(a) Duplicate originals of such articles of dissolution shall be delivered to the
Colorado Secretary of State.

(b) Upon the filing of the articles of dissolution, the existence of the Company shall
cease, except for the purpose of suits, other proceedings and appropriate action as provided in the Act.
The Managers shall thereafter be trustees for the Members and creditors of the Company and as such shall
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have authority to distribute any Company Property discovered after dissolution, convey real estate and
take such other action as may be necessary on behalf of and in the name of the Company.

14.06 Winding Up. Except as provided by law, upon dissolution, each Member shall look
solely to the assets of the Company for the return of its Capital Contribution. If the Company Property
remaining after the payment or discharge of the debts and liabilities of the Company is insufficient to
return the Capital Contribution of each Member, such Member shall have no recourse against any other
Member. The winding up of the affairs of the Company and the distribution of its assets shall be
conducted exclusively by the Managers, who are hereby authorized to take all actions necessary to
accomplish such distribution, including without limitation, selling any Company assets the Managers
deem necessary or appropriate to sell.

14.07 No Restoration of Deficit Capital Accounts. If the Company is deemed to be
liquidated for federal income tax purposes within the meaning of Regulation Section 1.704-1(b)(2)(ii){(g),
distributions under Section 14.03(c), (d) and (e) shall be made in compliance with Regulation Section
1.704-1 (b)(2)(i)(b)(2) to those Members who have positive Capital Accounts. If the Capital Account of
any Member has a deficit balance after such distributions (after giving effect to all contributions,
distributions, and allocations for all taxable years), such Member shall have no obligation to make any
contribution to the capital of the Company with respect to such deficit and such deficit shall not be
considered a debt owed to the Company or any other Person for any purpose whatsoever. In the
discretion of the Managers, a pro rata portion of the amounts that otherwise would be distributed to the
Members under this Article may be withheld to provide a reasonable reserve for unknown or contingent
liabilities of the Company.

14.08 Deemed Liquidation. If no Dissolution Event has occurred, but the Company is deemed
liquidated for federal income tax purposes within the meaning of Regulation Section 1.704-1 (b)(2)(ii)(g),
the Company shall not be wound up and dissolved but its assets and liabilities shall be deemed to have
been distributed to the Members and contributed to a new Company which shall operate and be governed
by the terms of this Agreement.

14.09 Notice of Dissolution. Within thirty (30) days after the happening of a Dissolution
Event, the Managers shall give written notice thereof to each of the Members, to all creditors of the
Company, to the banks and other financial institutions with which the Company normally does business,
and to all other parties with whom the Company regularly conducts business, and shall publish notice of

dissolution in a newspaper of general circulation in each place in which the Company generally conducts
business.

ARTICLE 15
DEFAULT AND REMEDIES

15.01 Default, The failure of a Member hereto to comply with any of the monetary provisions
of this Agreement when due or the failure of either party hereto to comply with any of the non-monetary
provisions of this Agreement and the continuance of such non-monetary failure for a period of thirty (30)
days after written notice thereof is given to such party by the other party specifying the nature thereof
shall constitute a default hereunder and shall be considered a "Delinquent Member" as further defined
herein below.

15.02 Remedies for Default. In the event that a party hereto becomes a Delinquent Member,
in addition to and not in limitation of the remedies otherwise provided herein, the other party (the "Non-
Delinquent Member") may bring an action against the defaulting party for damages, specific performance,
injunctive relief and/or any other remedy available at law or in equity. Each party by executing this
Agreement hereby consents to any such action being brought in the Colorado District Court in and for the
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City and County of Denver or any other court of competent jurisdiction, at the option of the Non-
Delinquent Member.

15.03 Additional Remedies for Operating Shortfalls. In the event that a Member fails to
make all or any portion of and Additional Capital Contribution (the "Delinquent Contribution") required
of such Member pursuant to Section 4.03 by the time required thereunder (the "Delinquent Member"),
said Member shall be in default of this Agreement and, in addition to and not in limitation of a Member's

rights pursuant to this Section 15, the other Members shall have the right to take any or all of the
following actions:

(a) To advance in any proportion the amounts necessary to make the payment due
from the Member who has failed to make it (a "Delinquency Loan"). Such advances with interest thereon
at 18% per annum shall be repaid to the advancing Member from the first available funds produced from
the Property prior to the distribution of any funds to any of the Members.

®) To not make such advance, but to reduce from the first available funds from the
Company that would have otherwise been distributable to the Delinquent Member such amount of funds

as to pay all interest, penalties, costs, expenses and damages related to or resulting from such Delinguent
Member's actions.

(¢) After a Member has been a Delinquent Member for ninety (90) days, to
contribute to the Company an amount equal to the then outstanding balance of the Delinquent
Contribution, plus any interest accrued thereon (the "Contribution"), either by a cancellation of the
Delinquent Member's obligations under any Delinquency Loan as a result of the Delinquent Member's
delinquency, by a contribution of cash, or by a combination of both by a Member (a "Contributing
Member"). The Percentage Interests of the Members shall then be adjusted accordingly, such that the
Delinquent Member's Percentage Interest shall be reduced by an amount (the "Reduction Amount™) equal
to a fraction, the numerator of which is the aggregate amount of the Contribution times one and one-half
(1%) and the denominator of which is the aggregate amount of all Investments made by the Members, and
the Percentage Interest of the Contributing Members shall be increased by the total percentage by which
the Delinquent Member's Percentage Interest was reduced as provided above.

ARTICLE 16
MISCELLANEOUS PROVISIONS

16.01 Notices. Any notice or communication required or permitted to be given by any
provision of this Agreement, including but not limited to any consents, shall be in writing and shall be
deemed to have been given and received by the Person to whom directed (a) when delivered personally to
such Person or to an officer or partner of the Member to which directed, (b) twenty-four (24) hours after
transmitted by facsimile, evidence of transmission attached, to the facsimile number of such Person who
has notified the Company and all of the Members of its facsimile number, or (c) three (3) business days
after being posted in the United States mails if sent by registered or certified mail, return receipt
requested, postage and charges prepaid, or one (1) business day after deposited with overnight courier,
return receipt requested, delivery charges prepaid, in either case addressed to the Person to which directed
at the address of such Person as it appears in this Agreement or such other address of which such Person
has notified the Company and all of the Members.

16.02 Application of Colorado Law. This Agreement, and the application of interpretation

hereof, shall be governed exclusively by its terms and by the laws of the State of Colorado, and
specifically the Act.

S036\1\702738.3 22



16.03 Waiver of Action for Partition. Each Member irrevocably waives during the term of
the Company any right that such Member may have to maintain any action for partition with respect to
the Property of the Company.

16.04 Amendments. Any amendment to this Operating Agreement may be proposed to the
Members by Members holding not less than a Majority In Interest. A vote on an amendment to this
Operating Agreement shall be taken within thirty (30) days after notice thereof has been given to the
Members unless such period is otherwise extended by applicable laws, regulations, or agreement of the
Members. A proposed amendment shall become effective at such time as it has been approved by a
Majority in Interest of the Members and the Manager.

16.05 Construction. Whenever the singular number is used in this Agreement and when
required by the context, the same shall include the plural, and the masculine gender shall include the
feminine and neuter genders, and vice versa.

16.06 Headings, The headings in this Agreement are inserted for convenience only and are in
no way intended to describe, interpret, define, or limit the scope, extent or intent of this Operating
Agreement or any provision hereof.

16.07 Waivers. The failure of any party to seek redress for violation of or to insist upon the
strict performance of any covenant or condition of this Operating Agreement shall not prevent a

subsequent act, which would have originally constituted a violation, from having the effect of an original
violation.

16.08 Rights and Remedies Cumulative, The rights and remedies provided by this Operating
Agreement are cumulative and the use of any one right or remedy by any party shall not preclude or
waive the right to use any or all other remedies. Said rights and remedies are given in addition to any
other rights the parties may have by law, statute, ordinance or otherwise.

16.09 Severability. If any provision of this Operating Agreement or the application thereof to
any Person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this

Operating Agreement and the application thereof shall not be affected and shall be enforceable to the
fullest extent permitted by law.

16,10 Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions and
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the

extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and
assigns.

16.11 Creditors. None of the provisions of this Operating Agreement shall be for the benefit
of or enforceable by any creditors of the Company.

16.12 Counterparts. This Operating Agreement may be executed in counterparts, each of
which shall be deemed an original but all of which shall constitute one and the same instrument.

16.13 Further Assurances. The Members and the Company agree that they and each of them
will take whatever action or actions as are deemed by counsel to the Company to be reasonably necessary
or desirable from time to time to effectuate the provisions or intent of this Agreement, and to that end, the
Members and the Company agree that they will execute, acknowledge, seal, and deliver any further
instruments or documents which may be necessary to give force and effect to this Agreement or any of
the provisions hereof, or to carry out the intent of this Agreement or any of the provisions hereof.
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16.14 Entire Agreement. This Agreement and each of the exhibits attached hereto set forth all
(and are intended by all parties hereto to be an integration of all) of the promises, agreements, conditions,
understandings, warranties, and representations among the parties hereto with respect to the Company;
and there are no promises, agreements, conditions, understandings, warranties, or representations, oral or
written, express or implied, among them other than as set forth herein.

16.15 Attorneys' Fees. Should any party hereto institute any action or proceeding in court to
enforce any provision hereof or for damages by reason of any alleged breach of any provision of this
Apreement or for any other judicial remedy, the prevailing party shall be entitled to receive from the
losing party all reasonable attorneys' fees and all court costs in connection with said proceeding.
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CERTIFICATE

The undersigned hereby agree, acknowledge and certify that the foregoing Operating Agreement
constitutes the Operating Agreement of SSC 02, LLC adopted by the Members of the Company as of
April 22, 2002,

D A o, WY

vary J. Dra\;tﬁ._) -

(\/7 D%
Gary']

. Dragdl, #s Custodian ¥or Samuel
Zachary Dragul, under the Colorado Uniform
ransfers to Minors Act

PV N P ¢

’J. Dragaf, a8 Custodian foF¥ Spencer
Harrison Dragul;under the Colorado Uniform
Transfers to Minors Act

(—)”“'\/\ lr = \>" — /‘Q
J. Dragwi, (as Custodian for Charli Nan

Dragul, under the Colorado Uniform Transfers
to Minors Act
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NAMES, ADDRESSES, INITIAL CAPITAL CONTRIBUTIONS

EXHIBIT A

AND PERCENTAGE INTERESTS OF MEMBERS

Name and Address

Gary J. Dragul
9521 E. Maplewood Circle
Englewood, CO 80111

Samuel Zachary Dragul
9521 E. Maplewood Circle
Englewood, CO 80111

Spencer Harrison Dragul
9521 E. Maplewood Circle
Englewood, CO 80111
Charli Nan Dragul

9521 E. Mapiewood Circle
Englewood, CO 80111

TOTALS

5036\1\702738.3

Initial
Capital

Contribution

$1,000.00

Percentage Interest

1%

33%

33%

33%

100%



DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING

CASE #2018 Cv 33011
. DATE FILED: June 20, 2019 4:44 PM
DATE FILED: JUNE 4, 2019 FILING ID: ED2B15A52ED79
CASE NUMBER: 2018CV 33011

EXHIBIT B

SSC 02, LLC
CERTIFICATE OF GOOD STANDING
WITH THE STATE OF COLORADO



OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF FACT OF GOOD STANDING

I, Jena Griswold, as the Secretary of State of the State of Colorado, hereby certify that, according to the
records of this office,
SSC 02, LLC

is a
Limited Liability Company
formed or registered on 04/29/2002 under the law of Colorado, has complied with all applicable

requirements of this office, and is in good standing with this office., This entity has been assigned entity
identification number 20021111942 .

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
06/18/2019 that have been posted, and by documents delivered to this office electronically through
06/19/2019 @ 17:50:26 .

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this

official certificate at Denver, Colorado on 06/19/2019 @ 17:50:26 in accordance with applicable law.
This certificate is assigned Confirmation Number 11640725

denasHosatl

Secretary of State of the State of Colorado
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Notice: A certificate issued electronically from the Colorade Svcretary of State’s Web site iy fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s Web site, hitp://www.sos.state.co.us/biz/CertificateSearchCriteria.do entering the certificate’s
confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate is merely
optional _and is not_necessary to the valid and effective issuance of a certificate. For more information, visit our Web site, hitp://
www.sos.state.co.us/ click "Businesses, trademarks, trade names” and select ““Frequently Asked Questions.”




ARTICLES OF ORGANIZATION Form 031
Filing fee: $50.00 revised 12/31/01 ("
Deliver 2 copies to: Colorado Secretary of State
Business Division,

1560 Broadway, Suite 200 : |
Denver, CO 80202-5169 5
This document must be typed or machine printed
Please include a self-addressed envelope
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ABOVE SPACE FOR 0131(::’411_7}85 ﬁﬁlw '

The undersigned, a natural person eighteen years of age or older, intending to organize a limited
liability company pursuant to § 7-80-203, Colorado Revised Statutes (C.R.S.), delivers these
Articles of Organization to the Colorado Secretary of State for filing, and states as follows:

1. The name of the limited liability company is: SSC€ 02, LLC

The name of a limited liability company must contain the rerm “limired liability company”, "ltd, liability company",
“limited liability co.”, or "Itd, liability co.” or the abbreviation "LLC" or "L.L.C." §7-90-601(3)[(c), C.R.S.

2. Ifknown, The principal place of business of the limited liability company is; 8301 E. Prentice
Avenue, Suite 210, Englewood, CO 80111

3. The name, and the business address, of the registered agent for service of process on the limited
liability company are: Name GDA Real Estate Management,. Inc, : Business Address
(must be a street or other physical address in Colorado) 8301 E. Prentice Avenue, Suite 210
Englewood, CO 80111 I mail is undeliverable Lo this address,
ALSQ include a post office box address:

4, a. If the management of the limited liability company is vested in managers, mark the box
[V] “The management of the limited liability company is vested in managers rather than members.”
The name(s) and business address(es) of the initial manager(s) is(are):

Name(s)Gary J. Dragqul Business Address(es) 8301 E. Prentice Ave.,
. Suite 210, Englewood, CO 80111

or
b. If management of the limited liability company isnot vested in managers rather than members,

The name(s) and bubmebs address(es) of the initial member(s) is(are):

Name(s). Business Address(es)

5. The address to which the Secretary of State may send a copy of this document upon completion

of filing (or to which the Secretary of State may return this document if filing is refused) is:
Karen Rae Smithf 410 17th Street, Suite 2200, Denver; CO 80202

Organizer. . Signer’s Name-printed Robert Kaufmann
(indi\-idual 's signature)
OPTIONAL. The electromc mail and/or Internet address for this entxty is/are: e- nﬂi_ ETE

Web site.

The Colorado Secretary of State may contact the following authorized person regarding this document:
name Karen Rae Smith address 410 17th Street, #2200, Denver, CO 80202

voice 303-223-1390 fax 303-223-0390 e-mail ksmithabhfs . com

foisclalowe: This Yerm, aand any sefoled lontcuttlons, are et fnteared o provide legal. buslncie oo tas advite, ond are utfirz) s public seavice withea repeesentation or wanunty, While ibls tecal isbefleveid 1o satisty nnfinum Je ol
roguitentents as of i rovizlon daro, comphiance with applicsblc law, s the same may be amended Frorn tidra L0 (intc, romatng the sespoasibility of'the user ot'thin form. Queatlonts should be ddressed to tho users nlionioy,




DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING

CASE #2018 Cv 33011

DATE FILED: JUNE 4, 2019 DATE FILED: June 20, 2019 4:44 PM
FILING ID: ED2B15A52ED79
CASE NUMBER: 2018CV 33011

EXHIBIT C

S$SC 02, LLC
REFERENCES NUMBERS 1-12
RESPONSE ON SSC 02, LLC BANK STATEMENTS



DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING
CASE #2018 Cv 33011
DATE FILED: JUNE 4, 2019

EXHIBIT C
REFERENCE NUMBERS 1-12

1. Rental income for 2432 South Newport Street, Denver, CO 80224 house.
2. Rentalincome for 2624 South Oneida Street, Denver, CO 80222 house.
3. Capital contributions to SSC 02, LLC from Gary Dragul’s personal bank account.

April 2018 Bank Statement for SSC 02, LLC

Date Deposit
04/05/18 50,000.00
04/06/18 50,000.00
04/10/18 1,400.00
04/11/18 4,500.00
04/18/18  3,000.00
04/24/18 1,500.00

Total 110,400.00 | (A)

June 2018 Bank Statement for SSC 02, LLC

Date Deposit
06/01/18 1,500.00
06/11/18 1,000.00
06/12/18 1,600.00

Total 4,100.00 ((C)

4. Capital distributions from SSC 02, LLC to Gary Dragul’s personal bank account.

April 2018 Bank Statement for SSC 02, LLC

Date |Withdrawals
04/04/18 (3,400.00)
04/17/18 (2,600.00)

Total (6.000.00)| (B)

June 2018 Bank Statement for SSC 02, LLC

Date Withdrawals
06/04/18 (2,500.00)
Total (2,500.00) |(D)

Net Capital Contributions
April 2018 | $104,400.00 (A-B)
June 2018 $1,600.00 | (C-D)
Total $106,000.00

Page 1 of 2



DRAGUL RESPONSE TO EXHIBIT C — PAGES 1-16 TO JOINT MOTION FOR TURNOVER AND
ACCOUNTING CASE #2018 Cv 33011
DATE FILED: JUNE 4, 2019

REFERENCE NUMBERS 1-12

10.

11.

12.

This is repayment of an SSC 02, LLC loan to Leftin Investments Company. See Reference #3 for
the funding of the repayment. Need the GDA Server to provide actual loan documents with
Leftin Investments Company.

Institutional lender monthly mortgage payment for 2432 South Newport Street, Denver, CO
80224 house.

Institutional lender monthly mortgage payment for 3416 South Cherry Street, Denver, CO 80222
house.

Unable to identify this deposit without GBA Server and seized documents.

Institutional lender monthly mortgage payment for 2624 South Oneida Street, Denver, CO
80224 house.

Payment to Matt’s Handyman Service for repairs to the 2624 South Oneida Street, Denver, CO
80224 house.

Payment to Beacon Restoration, LLC for roof repairs for 3416 South Cherry Street, Denver, CO
80222 house.

Commission payment to Joy Allison for a new tenant at 2624 South Oneida Street, Denver, CO
80224 house.

Page 2 of 2



DRAGUL RESPONSE TO EXHIBIT C— PAGES 1-16 TO JOINT MOTION FOR TURNOVER AND
ACCOUNTING CASE #2018 CV 33011
DATE FILED: JUNE 4, 2019

REFERENCE NUMBERS 1-12

FORTIS

KL HOUSIHG
LENDER
PRIVATE BANK
1550 17th Street Suite 100
Denver CO 80202
239533
SSC Q2 uL.C
5690 DTC BLVD STE 515
GREENWDOD VLG €O 80111-3232
BUSINESS BASIC CHECKING Number of Enclosures 6
Account Number statement pates  6&/0L/18 thru 7/01/18
previous Balance §3.67 Days in the statement period 51
6 Deposits/Credits 7,089.93  Average Ledger 83.29
15 checks/pebits 7,145.60  Average Collected 83.29
service Charge Q0
Interest Paid .00
eEnding Ralance .00
Total For Total
This period Year-to-Date
Total Overdraft Fees $192.00 $1,544.00
Total Returned Item Fees $.00 $32.00
Deposits/Credits
Date pescription A ) Amount
6/01 Trst. from GARY DRAGUL ™M ACC 1,500.00 3
confirmation number 601180036
6/01 Remote Merchant Deposit 2,100.00 CrR !
6/04 PAYROLL CLIENT DISTRIBUT 589.93
PPD
6/06 Trsf from GARY.DRAGUL™ Mvm ACC 300.00
confirmation number 606180047 3
6/11 Trsf  from GARY DRAGUL: MM ACC 1,000.00°
Confirmation number 611180048 3
6/12 Trsf from GARY DRAGUL MM ACC 1,600.00

confirmation number 612180039

Exhibit C - Page 1 of 16
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RECONCILEM ENTOFACCOUNT

OUTSTANDING DEBITS. NOT Ot THIS STATEMENT
Check Nuinber/Clwrge Lacation Dolier Amount RECONCILEMENT OF YOUR CHECKBOOK TO THE BANK STATEMENT

5 Enter yowr Ending Balance front this Statement «veeeecemena>

+ Add Deposil NOT included m ihis Statement

+ Add Deposil NOT included i (his Stalement

+ Add Deposit NOT included in this Stafement:

SUBTOTAL

- Less TOTAL (A) Outstanding Checks/Charges

~ Yess any ofher Charges, NOT on tins Stalement

Al 6ol ;| o B &2 | o)

- Lesy any ofher Chargos, NOT on this Statoment

bl

4+ Add Interest Puid en (his Slateimont $

TOTAL(A) | 8 ~ EQUALS Revised Checkbook Balance® © s

* Tl (B) ond Tols! (C) SHOULD AGREE
IN CASE OF ERRORS OR QOUESTIONS ABOUT YOUR ELECTRONIC TRANSFERS

Direct inquiries 1o us ol our ad&ess or lelphane number ligled bk, i you thisdk Ui your sekiend- of te¢elplis wwong or i you naed mare inGumation diowd e trawsfer ot The sidemen or recaipt.

13013 Went Alureds Padoay
Takewoad, €O 80228
Or cad Vs directiye (303) 989-1317
Wo awst I@ee fen yeu o Iner than 60 doys alteq we sent you your FIRST stalemerd on whiich the esar cc poblem eppeared, Plase provide the Bllowisg mformationd
. Tel W 3G WHNG 1K) 2eeduy Mol =
2 Oederdy: the cifor b Lae Lot you e wsld dout, cxplein 3 cleadyns you ot why you beliove thre is en &Torar why ywu ased ivare nfismetion
K3 Tell s U dalln wraurs of Uie hiepeed emor.
\tsbel Hotilioten, we miy renulee the you saud ta yow comphini in wobtg wilén 10 buslnes days.

Wo will ddermine whether an <or occuredf witléin (0 buslness dagsuler we bea fiom you and will ecoredd anyenorprampily. Ifwe tiecdmoie fine, howeve, e moylake w lo & digys loinyestigh©
your complaint orquestion, IEws dscdatodo this, we nifl eredis youn ascount willln, 10 busitess. days - the emown you hlak:is it et ¢0 thal yan, will hive: tha use of the Wioniey durag (he tans
fakes us focomplete au investigation. [fwe ask you b it your commplainl ef quzslion 4n writig end we do natraceive ¥ swithin 10 business doyy we ymynot coredil yow nesownt

For cooms involvingnew sccaunts, polt-of-sele, or furdgyiinitiated trarsactions, we may ke yp 1090 days Lo investigale your compdeint o question. Por flew secowows, e muke Lakz Wy 0 20 bushess
doyx 1o credit soiv accouat f theamound You thisds 13 1 eror

Wa will kil you Ghe resulls within 3 basness days after lelislg oix investigation vz decide tha Lherewas noerror, we will seand yous wrilten explanation. You may ask {urcopies of the docarnants
that we usad in-ourinvestigation.

L

-y
2he in forumtion below is applicable © those Accounts which my be sibject v a Finice Charge:
Lo ? T ERUTIERLR R
What to Do If You Think You Find « Mistake on Your Statentent

1€you think thereis an erroron yoar stalement, wiite 1a 1 3:

13013 West Ameds Parivey
L.akewood, CO 50228
Or eab us direlly o (303) 989-1313
Iryaletier, give us the fallowing infamaticn
. Accoun nformetion Y ourraums and sogow) number,
. Dallar amount The dallar amount of (he suspactederror.
. Deasiption of Prodkser Wyewn thinh; Iherads aivetion@your Wl dmede whisl you bolreve & wreng and why you believe X iss mislake

Y umist cand2e us withinéo Jiyzafler e rom sgpaued on yoe sauanae

Y ourmsanadly 0: ofwy wiantind oo bn mviting, You mayeall 1w, ban ifyo 8awg ar nol nyuind to investigate anyparetial erors and you may bave to poy the amoun! jn guastion.

While Sre imwsifate tther o riof W bus been anenor, th foliowhg e tn:

. We cannol iry tooalfent: the amount i quiestion, < teport yon asdelinguent on Biat amount.

. The: chacgs inqusttion may' raman on your slamumient, and e My cortinus & curg: You intasst on der amowde By, i we deteintne thal we mede @ misinke, yon will not have b py the
omow in quedion or asyyinterest of other figs tcited o that anonnt.

. Whils you do not heve t pay (e nmowa: in ieticn, you are responsible fx the remminder o your balonea

. We @n, spplyeny urpaid aamwt against: your credit limit

Your RightsI(You Aye Dlsmtistled:AYLth Your Crodit Card Pirchams

Ifyousccdissalishied with the goods or seavices thatyoll have puschased wih your credd cosl and you have tried Iy Bood faithh fo corsect the problan willi themerchant, you mayhave the ight nd topay

U seMaining 2moumt die oo the parchase.

To use tfis yight; oll it Fatowlng pnalks g .
The peashase ritst b Been awd L your liome date onedttin 00 ni%s 0fyene Arv nailing sddtess, 1d the purchase proe miek vt Do more than 350 (Nai Neilier ofthese are
necesanty if your pundhase wad based Vit M v ertiiomerd we aulld s you, o & we own D csmysay tal 204 yvu s goolsar wnvikon)

2 You i lave ol yon cral card b1 Lhe purshure. Putchaces mele wih cash sdrezs frum en ATM 0F weh g theck a aceesos yoor riedilt cond ssemut do s qualifp
3 Y aumusinet yethave Adly poid forthop iy ehsse.

a1l <& the erferis rbo ve e t0e and You am $8I disdntinBed wih the pradic, Sceisie lnwrang it sddics 1l @ove Wlewe tvallpils, e samcrdes upply b (s dissaied woowed za

disuscil abono, Allaroeo S o iweaigotion, we wvill bl you aeardreinion, Al thi golse, 3fwe DAk you g on amowd and yeu 040 peyed my repost you 25 SHfinueal.

ST, R S IS R e B e
Puyintns fforamtion - Plouke ) o Gobiver your pamess b the frsowia) jnititvion o Ihe addeas Sled dwve. Pagmenis ceechd on weekends and hiolidzs wil be credited the next business doy.
Poymeits reaciiwd afler youg doing dite wil xppess on your naxd camimnal Ifthe Gntncl iu s Been wihastood (5 thidexct the mi papvend IR your Accouat, it vit b dducied and

;;:nd 1 yeour Ascond 110{ 12 Gk down on the ravens Bie Narad To evorl eddidonsl FIRANCE CIAKCGES poy yar hlanet bn full  Pease call the Snancal insthibian. fir the wud talinee as the
we e doily

FINANCE CHARGE-The FINANCE CHARGE on your neoun’ # caleulaied by epplying the diffirent PERIODIC RATES 1 Lhe appromiite tange o Ihe owstandng daily baance of your 2ooount
The outdanding .doily balance i ealculsted by using the beglnnlng et of your account each day,adding any nae advinoss ar debity, wid subiracting ary peyments or oredils Tho FINANCR CHARGR
muybe detormined. as folqms:

), Using harale ranges, sepatite the citstanding daily balinee [0 spprupiate range amaunts,

2 Multiplyosestiautshanding daily balance by (a-spplicabie: pedodie le

1 Mudlipiy ccoh of (hese seay Ly M4 muder of dayyle pppicabia (ate wos i dfoct,

4 Add the 3endis of step B) ogedin
USR O THEAVERACE DAR.Y BALANCE . W liw detly batinces 11e ol 0wy o1l jour Astrrocet, e averngs Gily dadonce may be used. The aieraw daliy lizimies [1ov cn be miktiplled
by $H puraberof dayi b 3 bitlimg cxche and fhe periadic 1w upplird to T prodact b determioe the smeunt of tho tnanpe eans, ‘10 caliwels U avessge- Sally bulasce, afl of the daily tabnoes (or
the billny eychate. 3dd8d vy and the okl is dividad Ly the nndes’ af days in e Wlllng tyvke, The MTHANCE CHARGE b o5 my be determenind 3o follvwn:

t wxigy cuh of Wi avaie Lahnees ty Ihe namber of des in tu bliing ek & [fthe &iyrals vasiad dving 1N aycle, by mudiplsing by Go munwey of s tho applicable e as i

e
2 Multiptying coohof ths resuls by the npplivable dailyperiodic rate, and adding thess produds kyether.
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FORTIS

PRIVATE BANK

SSC 02 LLC
5690 DTC BLVD STE 515
GREENWOOD Wi.G CO 80111-3232

BUSINESS BASIC CHECKING

Checks and Withdrawals

B (continued)

Date pDescription Amount
5/31 LN PMT CHASEHDMEFINANCE 1,443.18~
PPOD
5/31 Paid Item Charge 32.00-
6/04 Transf to GARY DRAGUL MM ACC 2,500.00- Y
Confirmation number 604180131
6/05 Paid Item Charge 32.00-~
6/05 Paid Item Charge 32.00-
6/08 paid Item Charge 32.00-
6/08 Paid Item charge 32.00-
6/11 Mr Cooper Natlonstar dba 1,758.03- 6
PPD
6/11 Paid Item Charge 32,00-
6/13 Transf to GARY: DRAGUL: MM ACC: 5.80-
Confirmation number 613180073
—-—~ CHECKS IN NUMBER ORDER ---
Date Check No Amount Date Check No Amount Date Check No Amount
6/08 7122 105.00 6/05 7124 174.68 6/05 7127 190.00
6/08 7123 661.56 6/05 7125 113.35

* penotes missing check numbers

Date
6/01
6/04
6/05

2,178.49  6/06
268.42 6/08
273.61- 6/11

I EDally Balance Information
Baillahce Date

Date Baﬂance
6/12 5.80
804,17- 6/13 .00

1,584.20-

Exhibit C - Page 3 of 16
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FORTIS

PRIVATE BANK

Date: 6/29/2018 Page: 3 of 3

Primary Account:; IR

Check 7122 Date 6/0/2018 Amount $105.00

7123
e (222018
Gyme Mo Mmoo Sever fl— § 38 AN
s o LdzaTh, W'SI
oAl lbighrn 1
G0 & Kingston Yy
ENgknpod,COBD IV ;
R
g “Nl‘}
g |
Chec 1.56
HEEAL
T
.=nw;'| nzﬂ" {50 m
S sayin = st
1
. ¥
%Qﬁl‘ x¢) Eiyy - 3ol |
- Ctr kA Ire TS o wod ASTR s yorme S |
Kex EAvwr o " :
PO D7 4
Bems B¢y, W 54T 8471

"“‘ W b ,"_.,.M-»-%d‘c‘zfn.\ a

L ISR

o
Check 7124 Dete 6/5/2018 Amount $174.68
| pr———— ST
N
I!I!Hg: NW’M‘ N
L) L iea0s
T T T || | T e IIII-_lrll T
T Date 6/%/2 amount $313,3%
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FORTIS

PRIVATE BANK

1550 17th Street Suite 100
Denver CO 80202

222246

ssC 02 LLC
5690 DTC BLVD STE 515
GREENWOOD VLG CO 80111-3232

BUSINESS BASIC CHECKING Number of Enclosures 21
Account Number S statement Dates  4702/18 thru 4730/18
Previous Balance 18,56  Dbays in the statement period 29
16 peposits/Credits 120,975,23  Aaverage Ledger 11.33
35 Checks/pebits 120,896.49  Average Collected 11,33
service Charge 10.00
Interest paid .00
Ending Balance 87.30
Total For Total
This period vedar-to-bate
Total Overdraft Fees $320.00 $1,088.00
Total Returned Item Fees $.00 $.00
Deposits/Credits
Date pescription Amount
4/02 vendor Pmt DENVER HOUSING 568.00
CCD 0310003127
4702 Regular Deposit 2,100.00 CRr |
4/03 PAYROLL CLIENT DISTRIBUT 589.93
PPD
4/04 Remote Merchant Deposit 476,07 CR
4/04 Regular Deposit _ o 1,360.00 CR A
4/0% Trsf: from: GARY' DRAGUL- MM ACC. 50;000.00 3
Confirmation number 405180082
4/06 Trst, from GARY. DRAGUL: MM ACC 50,000.00 3
Confirmation number 406180051
4/09 Trsf: from: GARY: DRAGUL:  MM' ACC 300.00

Exhibit C - Page 7 of 16
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RECONCILEMENTOF ACCOUNT
OUTSTANDING DEBITS, NOT ON THIS STATEMBENT

Check Nuntber/Charpo Location Dollar Amouny RECONCILEMENT OF YOUR CHBCKBOOK. TO ‘THE BANK STATEMENT
3 Euter your Ending Belance from this Statematit—-=------ > | §
+ Add Deposit NOT included in this Statement 3

+ Add Deposit NOT included inthis Statement

3

TOTAL (A) | ® = EQUALS Revised Cheokbock Balance® © fs

4 Total (B) and ‘Tolal (C) SROULD AGRER
IN CASE OF ERRORS OR QUESTIONS ABOUT YOUR ELECTRONIC TRANSTFERS

Direcl irugiiries b us a o addess of lelephare mumlier listed” bdary, if you think the your staxmars or weelpl Is wiong or 3 you need ram infonmofion sowt w wansber on the gedamant o7 rezcipt,

13013 West Alveda Pakway
Lakemood, CO B0228
Or cdll us direcdyet (303) 989-1313
Wa nutdt hess G you o hater than60 days aflor we nl youyour FIRST statemant on which e avar of predlemeppeard. Phase provids e felovbng tifioamatfore
1 Tl uy yoar Moz end seeowms Aorder

3 Deyerie flo mol o i Gandér you ax wure Ao, explain sy clearly 13 you aut why yeu bellew dere faan ercor o whyyoy ncedmore infoimation
a Tell 18 the dedlss amiountal ila hapses aisoe

Veibal Nolilkaton, tve 1nayeequiie Uisi youmel mmnumpm‘rl Inwtitg witiin 20 birings duys,

We Wil dedsvnine vhelbar antir ocanreil withut 10 businew depx iftar we hear fngn $un and 9l creoel ey cror pro Hiwe ncdmas Ume, however, we may ake 1p to 45 dya (olnveslgsle
Your commpriuing 01quastion, € we deshic lodo IR, s Will cecd? you sceouni w2hin W Msiiess days £ I Bmauk you' i is in s, se bt yat ik have 1be uso of e cioncy duing i tine
adey o avmplels s imverigaim. [frve Xy o put youl somplain of quaston in witing and we do not reodive 1 witen [0 besinen dan, ve may 1t eredit your weount

Fov emoes. involving naw necounls, poiru-of-sale, vr fureigerinjtated transoctione, we moylake up b 90 days b investgsle your comphint or quesiice. R new acoounts, we Maka Laka 1p 10 W budness
days (ocredit your acvount forthe ampwi- vourﬂ\a\k 1 eqor,

We wli t=l) you e sosults within 3 business days sfkr compl2¥ng o iwostigation. Mwe decde thal thare was no ertog we Will nd youa wiitien explanation You mayask: 1 oophs of (he documasts
Wit wa wed i onrinvestipalion.

The infurmation: below is npolicable fo thovedcaot s which: may be subject fo a Fintnce Charge,
T R

Wihat to Do If You Think You Find a Mistake on Your Statement

1 youthisk there bs an eror o yourstatemen, wiite tous al

130)3 West Ahmcda Parkway
Lakeweod, CO
Oreul us w«uymm; 989112
Inyourlelte, give us U fellowirg inf amabion:
- Aesaun\ infarmalion: Yol namor; and accows mumber,
. Dol amaml The dalbt amourf-of the suspocted eroc
. Deseripticn of Probleur: ¥ you think thees b an eseor anyour bl deseribe whal you belicve {3 wimng and why yon believe 1 is 2 misiake,
Yoo (nits{ condact ba within 60 days elter the crrov sppaard on your stafement
Youmusnelfyws ofuny poleitial erros lnwriting, Y owinay call s, Wl ilyou, do we are nolrequised tobivestigale sy polantish ecrois and you nay haveto pay the umowy in question,
Whik Wa investigate whethater siot Uiere has bear an axor, tha following are buz:
o :em\ulwy 1o caliect he anrowit in quastion, or report Ywwas delinquent o Uut emaund,
. The dharge in quesion rezy reimain on yoar sistanent, #d we may continue © charge you bntarest on the amautn, But, ifwe dakemmiig that e made Banisiaka, you will not have b pay the
anounl in question of any irters) o1 olwt N85 reloted fa Ut amawd
. Whil you da not hove o oy (e asmountin queion, you ag responsibhy B e mnm«a ofyour beletice
We can epply aty unpaid smusunt agolast yoor credil Lok,
Yowr mymll'vu Are Dipeathf widWith Yoar Cresltd. Cay@urchasms
T yowwe teafrficd with ths goorks g7 Levices Uit you hare prelased wih your ecedi card, mid yon Jdve tdsd 3n good it 1> cooee! the problent with the menginnd, you siay lave the right nol 10 pay
vha perinising asvount dic #0 tha pleeliese.
To use (s g, all ol (oltowhig, s be line:
The puxchase mial buve been tade inyour home stal or within 100 ks of your urent mailing sddress, and the mrchase pxice nusi have b Joare than $30. (Note: Neither ofthess e
reoaanry if yar purdnic “as bized on o alvertizment we mulal toyww, 9 ifvre oW the sumpwy I 10k yoi Ue goods ar seivdnss.)
2 You mull bwve tued yeay crerdt oord $57 the jurehasa Purthuesmala Wil @ih olhances frommn AT o1 wilh b dvck W aecesst your eradh ¢and accowd do ot qualify.
A You 0ant il yar hawa fullypuid o the praches.
I all ofthe Sxiresia abave am axt And yeus are 2l dlssatisbed etk (ke paraluse, ecnmvat s in witing % Ux eddeess Usted above. Witk we Lavedligale, G sama coks apply 1o the dispuled amouR s
dsuuwd sbn Alctive finlth owt ivaasigaion, we vl ¥l you o decabot AL NI pot, Hwe think youowe wrameunt lnd § ] dorut aywo naysepml yooss deSnquont

i 3 2 AT RS i TR A T 1 CACTRE G TRRT -5
Pa,mu! Tuformation — Pleaa mal or deBvee yow pyment (o tho Brancial insthution 2 the addeess liskd abovc PAymmk <-:elv=d on mamds and hotidays will be credited the next biiness day.
Papnens recvived afec your chsing daw Wik aypéar on youl next Sizanent | Ik Ananeind instiution tas bean authorzed L deduet the poymant from your Accoud, ¥ wil bo dedurted amvd

m:@ed To Yo é\cmmtos of the ddo shown o \be Teverse siditicceof. Toavoiduddiionsl PINANCE CHARGES payyour balinee in fll. Pease call fte Gaancial institubion Hf Ihe exact belance e the
anct chengesdaily.
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FERTIS

PRIVATE BANK

[

55C 02 LLC
5690 DTC BLVD STE 515
GREENWOOD VLG €O 80111-3232

BUSINESS BASIC CHECKING B (continved)
Deposits/Credits v
Date Description Amount
Confirmation number 409180036
4/10 Trst from, GARY  DRAGUL MM ACC 1,400.00 3
Confirmation number 410180037 =
4/11 Trsf:from GARY: DRAGUL MM ACC 4,500.00
Confirmation number 411180025
4/16 Remote Merchant Deposit _ 4,700.04 cr g
4/18 Trsf from GARY DRAGUL MM ACC! 3,000.00 3
Confirmation nulmber 418180039
4/19 rRemote Merchant peposit 181.19 CR
4/24 Trsf from GARY DRAGUL MM ACC 1,500.00 3
Confirmation number 424180054
4/25 Trsf from GARY DRAGUL- MM ACC 200,00
confirmation number 425180046
4/27 Trsf from GARY DRAGUL MM ACC 100.00
confirmation number 427180061
] 3 < o0 prem P S T S RS A T ~ = C AT B — R AL L A
l"-\‘g."‘ b ? '“ ;&‘é:‘?f\ il L 1‘-‘-\ :-'fr.“f‘.\'”»'r';’- 1—.:‘*,; “-". g@ﬁ?”ﬁh‘é@
Amount
4/02 SAM DRAGUL SSC' 02. LLC 999,00~
PFD
4/04 Transf to GARY DRAGUL MM ACC 3,200.00- i
confirmation number 404180044
4/05 Domestic Wire Transfer Debit 50,000.00- 5
Leftin: Investment Company
102007011
2019959
101 south Clermont
Denver, co 80246
FST WESTERN TRUST
DENVER, (O
20180405MMQFMPEOO00034
201804 05SMMQFMPAT000047
04051700FT01.
4/05 wire Trahsfer Fee 15.00- 5
4/06 pDomestic Wire. Transfer Debit 50,000.00-

Leftin Investment Company

Exhibit C - Page 9 of 16
1089



5§5C 02 LLC
5690 oTC BLVD STE 515
GREENWOOD VLG €O 80111-3232

BUSINESS BASIC CHECKING

: oo
3 553%27,maﬁﬁ§$$3.q,.‘
Description
102007011
2019959

101 south Clermont
penver, CO 80246

FST WESTERN TRUST
DENVER, CO
20180406MMQFMPBO000080
20180406MMQFMPAI000064

04061.643FT01,
4/06 wire Transfer Fee 15.00-
4/06 paid Item Charge 32.00~
4/09 paid Item charge 32.00~
4/10 Mr Cooper Nationstar dba 1,759.31- é
PPD
4/10 paid Item Charge 32.00~
4/10 paid Item Charge 32.00-
4/10 paid Item Charge 32.00-
4/10 paid I1tem Charge 32.00- 7
4/16 MTG PAYMT MORTGAGE SERV CT 1,949.80-
PPD
4/17 Transf, to: GARY. DRAGUL:  MM: ACC 2,600.00+ 4
Confirmation number 417180057
4/17 pajd Iten charge 32.00-
4/17 Paid Item Charge 32.00-
4/23 paid Ttem charge 32.00~
4/24 Paid rtem Charge 32.00-
4/30 ServiCe Charge 10.00-SC
M#-—~ CHECKS IN NUMBER ORDER —--
pate ChecCk No Amount Oate cCheck No Amount Date CheCk No Amount
4/06 7089 833.33 4/16 7103 108.61 4/23 7109 N 1,700.00
4/09 7099% 9 1,380.80 4/16 71045# 160.00 4/17 7110 2 2,550.00
4/02 7100 190.00 4/10 7106 229.78 4/23 7111 59.08
4/10 7101 JO 2,070.00 4/17 7107 72,47 4/24 7113+ 74,78
4/10 7102 270.00 4/18 7108 150.00 4/24 7114 114,10

* Dapotes missing CheCk numbers

Exhibit C - Page 10 of 16
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FORTIS

PRIVATE BANK

SSC 02 LLC
5690 DTC BLVD STE 515
GREENWDOD VLG Co 80111-3232

BUSINESS BASIC CHECKING B (continued)
~-- CHECKS IN NUMBER ORDER —--

Date Check No Amount

4/26 7116* 75.43

* Denotes missing check numbers

Date galance Date BaJlance Date Balance
4/02 1,497.56 4/10 4,341.66- 4/23 1,406.39-
4/03 2,087.49 4/11 158.34 4/24 127.27~
4/04 723.56 4/16 . 2,639.97 4/25 72.73
4/05 708.56 4/17 2,646.50- 4/26 2.70-~
4/06 171.77- 4/18 203,50 4/27 97.30
4/09 1,284.57- 4/19 384,69 4/30 87.30

Exhibit C - Page 11 of 16
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FORTIS

PRIVATE BANK

Date! 4/30/2018 Page: 5 Of 7
Primary Account: I ININEAN

IRRAL Inteznal Use Only Zom-TORTIE FRIVATE BANK [ iz~
19013 W ALNMEDA BKSY LAKEROOD €O 80228-3107 - 303-989-1313-107006428 e 70
ﬂiﬂ;\ﬂ -.
Ell #
Deaver: R 04/02/2018 R\l cansy o
txans§: 2 14:36:28 mnmwmg e 952 130100 ¥ S
ct? NN ¢ @ u<e Lutin bventingn|Corgany MER
DOA Daposit 2,100.00 ﬁizmc:‘m . o
Oovvver,COK0240
T
Date 4/2/2010 Amount $2,100.00 Check 7089 Date 4/6/20)8 Amount $833.33
Remate Deposit Credit
K 7098
|»II w!mﬂ
GDA Neal Estate Services 1LC Date: 47412010 adnme
SECA2LLC llems, —Shaeg
Groerveasl e O S Amaunt; $47607 o
2 oxoax . Shos (1]
e A IDI27S017 1294569 e
At N SN . . : —= ey
Chatr ¢ )
PO Box TiA2D
Piokale, AZ 85002-8420

o . fety Drayul Lsn 80031029137,
»o0?099e wiorooneze |

Check 709 Amount 51,380.60

Date 4/4/2018 anount $476.07

[ETQL 1ntatnal Use Only Fom-TORZIS PRIVATE RANK

" VS N | O N T e e,
7100

13013 ® ALRMEDA BXWT LAXEWOD 00 80228-3107 ~ 303.9§9-1313-107006428 AR
m“wrﬂ#m'm'
o AT Btk
DOA Deposik © - B
CHIT?  Deaver: B 04/04/2018 R
Transf: 27 14:57:08 Cry Hhadvd e ymast - =
RUTE = @ uo i i
), fwende
DR Deposit 1,360.00 e ?
azun DoAyRin Jor Avspaien Makelplace
| “DThIQF 1} O TOUGH 201t ‘
Check 7100 Date 4/2/2018 MAsmount $190.00
TN TR Y T T T .
4 Credil
Remote Daposit — ol
Yl
GDA Bedf Estate Serviaes
XCo2UC ue s
A OTC Bl Ste 13
l;g;g;:mmp, coOwIn PAOANE Ly Handstnan Serviey
N S W — I 30 Treunsod€ sty e B0
Wi B
Ergioweo, CO 601 1
2/30/18:22IN334.EhRunts) Rusod wastad agyifane . b
| £007\0 N 12 20700G4ZR:: _
@ Amount $4,700.04¢ Check 7101 Date 4/10/2018 Amount §2,070.00
N . _mmmmm
Remote Deposit Craait
et ALK RO 7102
R B
ARl Estate Services LLC :lame: 4719/2018 o o
m0tc Gt oo 5 A?nm 181.19
Oressreaxd Wlage, CO BT131 ey, Man landman benies Pl ]
| nm:utm 2617 179069 TN 3
ool T Rk e LU i o Y NOY 10T S—
____ Mt HChvs L o
649 3, Kirgilon Way
Engkww coeom

mmu.mﬁn..mu m.w-vywn'sn.ﬂ

o
Checv 7102 Date 471072018 Amount !5 R

Date 4/19/2018 Aamount S1B1.19
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Date: 4/30/201%_
Primary Account;

[ SO (.0 TN TSI \ |
Thes T
lau?w %m
o [t dzaow
i
grwgn  aieahewos Lo s L0 i
Om e tand (/1K el P ld e b L s == snr e i |
WrdniGtoek Stouegs Condat st mEYT I
GHBOCEHNkesLLO
P.O.0ax2320 n
Cenocds\ CO 89164220 @ ( 2‘
Meaktty - pamant 4 e
L — —
rDO740%w 12ADTDORLZAR d [ AT
Nt - ’ J J
Chack =t S108B.61 Check 7103 Date 4/23/2018 Amount $1,700.00
prem—— 11| pe—
o
o " R :
NENNG mno& 0naaen _ﬂw\;nw .
i i
rhov Sieuning | o0, §_"M0.00 H OO e Apian —Teen i
o B w0 109 e |t Tesadr £Ry g1 . L |
Strcen King ng. il I 1
P.0.BoT46N i i
Moy, £0 60016 al - F 7]
SR | — Loy s
Ly L2 4
T | - @000 |

Check 7105 Date 4/16/2018 Amount $160.00

Check 7110 ODate 4/17/2018 Amount 92,550.00

TR T EE T S EL T L o
Teamt R TH6 JpmmRac EAN
' et it o
R HTRH HBIT s . dnerory
otond OowsWar ¥ 0N E mmﬂﬁ Menagey of fivensa — = . e ]L
Yo llondred nd TR0 m...l Py eNOMID  Tm TS S bt e e AL T e
Ousrpiesy § M i B ssatumen 30t
KO Bem L1 i PG¢Bm 1178 I
Quwe, COB0Z17-9341 Deovee 008( an
r":) Mﬂ q T - ?'2! o
e ~ ot o KA 0l Bl bt il
S r007LLY ¢i07006428:: [
Check 7106 Date 471072018 Amount $229.78 Cherk 7111 Dste 4/2372018 Amount 959.08
R 1] ;
bigwe
1
Mg ¢ 1A 9 —
DT vOOHD?w 113070084288 - .. . . q
) ' 4] i i i I %
Check /107 Date 4/17, Check 7113 Date 4/24/2018 Amount $74.78
’ o o 7
v, 80 KX
alpriais [0 _ Megew
pvama  (AGCWIbG UG 5. 5000 harons  Deweriesy A !
. — O hnded £y . I C3 I Ot ol 188 '
L6 B Cleming bLC Dw«wwv
13041 & Oxtendfizce PO Bou A1 ’
Nureea, GO 60K Demrer 8 602119343 1
(J (\Q, Voo 0
He mzll”wchuyclnnb_v. (\"') &—5 ‘ e e ‘.J ‘P&V“L
L “00740pw 12\a7006k 20 1) R (e _—

Check 7108 Dete 4/18/2018 Amount $150.00

Check 7114 Date 4/24/2018 Amount $114.10
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: Date: 4/30/2018 Page: 7 of 7
F @ R T I S Primary Account | ENERENNN

PRIVATE BANK

nie
L T
nuEn

i e

Check 7116 Dat-; 4/26/2018 Amount $56..°03
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DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING

CASE #2018 CV 33011

DATE FILED: JUNE 4, 2019 DATE FILED: June 20, 2019 4:44 PM
FILING ID: ED2B15A52ED79
CASE NUMBER: 2018CV 33011

EXHIBIT D

SSC 02, LLC
INFORMATION ON
2432 SOUTH NEWPORT STREET, DENVER, CO &
2624 SOUTH ONEIDA STREET, DENVER, CO 80224
HOUSES



DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING
CASE #2018 CV 33011
DATE FILED: JUNE 4, 2019

EXHIBIT D

Newport House - 2432 South Newport Street, Denver, CO 80224
House was purchased on December 20, 2006 for $289,500
Lender is Mr. Cooper and the loan number is 0598241644
The mortgage balance as of Feb 20, 2019 is $177,994.94,
The contact number is 888-480-2432.

The loan is in Gary Dragul’s name.

Oneida House - 2624 South Oneida Street, Denver, CO 80224
House was purchased on April 16, 2007 for $255,700.
Lender is Select Portfolio Servicing, Inc. and the loan number is 0025516907.
The mortgage balance as of Feb 11,2019 is $168,762.80
The contact number is 800-258-8602.

The loan is in Gary Dragul’s name.

First Citizen’s Bank has a second on Oneida and Newport houses from a settlement agreement. The
principal balance on the First Citizen’s Bank loan as of February 15, 2019 is $538,617.72.

Zillow Values on both houses are as of June 17, 2019.

Newport House Zillow Value - $483,647.00
First Deed of Trust - Newport ($177,994.94)
Oneida House Zillow Value $481,835.00

First Deed of Trust — Oneida ($168,762.80)
First Citizen’s 2™ on both houses ($538,617.72)
Balance $80,106.54

Page 1of1



DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING

CASE #2018 CV 33011 _ _
DATE FILED: JUNE 4, 2019 DATE FILED: June 20, 2019 4:44 PM

FILING ID: ED2B15A52ED79
CASE NUMBER: 2018CV 33011

EXHIBIT E

SSC 02, LLC
EMAIL FROM HARVEY SENDER TO GARY DRAGUL
ON DECEMBER 21, 2018



DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING
EXHIBITE CASE #2018 CV 33011
DATE FILED: JUNE 4, 2019

From: Harvey Sender <HSender@SenderSmiley.com>
Sent: Friday, December 21, 2018 7:35 AM

To: Gary Dragul

Subject: RE: SSC

Given that the asset has been in your children’s name for many years, without any transfers, | do not consider the

asset, the storage unit, to be an asset of the estate. If there are other asets owned by that entity, | will have to review
those particular assets as required.
Harvey

From: Gary Dragul [mailto:gary@gdare.com]

Sent: Friday, December 21, 2018 8:27 AM

To: Harvey Sender <HSender@SenderSmiley.com>
Subject: SSC

Harvey,

| have finally been able to make this loan happen with the kids asset as we had talked. The lender is asking
for your an approval from you that is dated today. If you could reply to this email with your approval of a loan
on the storage unit that is owned by SSC | would appreciate you it.

Thank you,

Gary

From: Harvey Sender <HSender@SenderSmiley.com>

Sent: Wednesday, December 12, 2018 7:12 AM

To: Gary Dragul <gary@gdare.com>

Subject: Re: SSC

ok. go ahead

Harvey



Sent from my T-Mobile 4G LTE Device

From: Harvey Sender <hsender@sendersmiley.com>

Sent: Tuesday, December 11, 2018 4:57 PM
To: Gary Dragul
Subject: RE: SSC

Assuming there has been no transfers of ownership since creation, it should be OK

Harvey Sender

Sender & Smiley, LLC

600 17th Street. Suite 2800 South

Denver, CO 80202

hsender@sendersmiley.com

303-454-0525

From: Gary Dragul <gary@gdare.com>

Sent: Tuesday, December 11, 2018 4:00 PM



To: Harvey Sender <HSender@SenderSmiley.com>

Subject: RE: SSC

Confirmed.

Gary J. Dragul

President

GDA Real Estate Services, LLC

8480 E. Orchard Road, Suite 3000

Greenwood Village, CO 80111

Phone: (303) 221-5500

Fax: (303) 221-5501

Cell: (303) 929-3500

From: Harvey Sender <HSender@SenderSmiley.com>

Sent: Tuesday, December 11, 2018 3:56 PM

To: Gary Dragul <gary@gdare.com>

Subject: RE: SSC

Gary

The documents are imperfect because | don’t have the actual settlement sheets for the original purchase. Please

confirm that both purchases were 100% financed and that the loans were then paid principally with rental income from

the property



From: Gary Dragul [mailto:gary@gdare.com]

Sent: Tuesday, December 11, 2018 12:45 PM
To: Harvey Sender <HSender@SenderSmiley.com>

Subject: Re: SSC

Harvey,

Checking to see if this is approved.

Gary J. Dragul

President

GDA Real Estate Services, LLC

8440 E. Orchard Road

Suite 355

Greenwood Village, Colorado 80111

Phone: (303) 221-5500

Cell: (303) 929-3500



DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING

CASE #2018 CV 33011
. DATE FILED: June 20, 2019 4:44 PM
2SR B SE A FILING ID: ED2B15A52ED79
CASE NUMBER: 2018CV33011

EXHIBIT F

SSC 02, LLC
EMAIL FROM HARVEY SENDER TO GARY DRAGUL
ON FEBRUARY 5, 2019



_ DRAGUL RESPONSE TO JOINT MOTION FOR TURNOVER AND ACCOUNTING
EXHIBIT F CASE #2018 CV 33011

DATE FILED: JUNE 4, 2019

From: Harvey Sender <HSender@SenderSmiley.com>
Sent: Tuesday, February 5, 2019 11:09 AM

To: Tyler Dickey '

Cc: Gary Dragul;Susan Markusch

Subject: RE: SSC

The information contained in my earlier email is correct

Harvey Sender

Sender & Smiley, LLC

600 17th Street. Suite 2800 South
Denver, CO 80202
hsender@sendersmiley.com
303-454-0525

From: Tyler Dickey <tyler@gdare.com>
Sent: Monday, February 04, 2019 6:15 PM
To: Harvey Sender <HSender@SenderSmiley.com>

Cc: Gary Dragul <gary@gdare.com>; Susan Markusch <susan@gdare.com>
Subject: RE: SSC

Good Evening Harvey,

As | believe Gary discussed with you earlier today, we have lined up a buyer to purchase the storage unit owned by SSC.

For title insurance purposes, can you please confirm the email below stating the storage unit is not, and will not, be
considered an asset of the receivership estate?

Thank you,

Tyler Dickey

GDA Real Estate Services, LLC

8480 East Orchard Road Suite 3000
Greenwood Village, CO 80111
Office: 303-221-5500

Cell: 303-358-7629

From: Harvey Sender <hsender@sendersmiley.com>
Sent: Friday, December 21, 2018 7:35 AM

To: Gary Dragul

Subject: RE: SSC

Given that the asset has been in your children’s name for many vears , withcut any transfers, | do not consider the
asset, the storage unit, to be an asset of the estate. If there are cther asets owned by that entity, | will have to review
those particular assets as required.

Harvey
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