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Robert Brian Brauer and Melissa Brauer,

Timothy John Wales and Stacey Wales,
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Respondents.

Come now Respondents Timothy John Wales and Stacey Wales (hereafter “Wales”) and lodges
their witness and exhibit list with the Commission.

WITNESSES RESPONDENTS WALES MAY CALL AT HEARING

1. Tomothy Wales

Stacey Wales
Javier Cano. Shareholder of Visionary Business Works, Inc. (“VBW™).
Jorge De Las Casas. Shareholder of VBW.
Troy Wallin. Securities counsel for VBW.
John Warren. Purchased loan to VBW and foreclosed on assets.
Tammy Wight. Shareholder of VBW.
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James W. Wight. Husband of Tammy, involved in business of VBW.

9. Rob Brauer. Former CFO of VBW.
LIST OF EXHIBITS

1. Master lease between Agility Lease Fund and VBW.
Personal Guaranty of Tim and Stacey Wales on Agility Lease to VBW
Corporate Guranty of Visionary Mobile Installers, LLC of Agility Lease to VBW
Security Agreement executed by VBW on Agility Lease
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Stacey Wales VBW stock pledge agreement




10

11

12

13

14

15

16

17

18

19

20

21

22

6. VBW Board unanimous consent to enter into Agility Lease

7. Certificate of board resolution for Agility Funding

8. VBW unanimous consent of shareholders to stock subscrption agreements and amended
by laws.

9. VBW board of directors minutes of February 7, 2014 meeting.

10. Omnivations, LLC operating agreement.

11. VBW-Executed APA with Addendum, Escrow Agreement and Consent Resolution

12. VBW Board unanimous consent to asset sale to Omnivations, LL.C.

13. Assignment by Agililty to Ominivations II, LLC.

14. Email String regarding lease assignment between Agility agents and Omnivations
counsel.

15. Stacey Wales notice to VBW shareholders of Omnivations 1l notice of default on lease
payments.

16. Notice of public auction of VBW assets

17. Email to VBW shareholders Certified Letter Followup

18. Email from Tammy Wight to Stacey Wales November 6, 2014.

19. Omnivations lawsuit against Stacey Wales complaint and TRO.

DATED this 16" day of December 2016.

Norman C. Keyt {
Attorney for Timothy and Stacey Wales

Original filed with Arizona Corporation Commission
December 16, 2016 with copy to:

Matthew J. Neubert

Director of Securities

Arizona Corporation Commission
1200 W. Washington

Phoenix. AZ 85007
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AGILITY LEASE FUND-III, LLC

MASTER LEASE AGREEMENT #33-116

THIS MASTER LEASE AGREEMENT (this "Lease") is made as of September 27", 2011 between Agility Lease Fund-Ili, LLC ("Lessor"} and
Visionary Busingss Works, Inc.. dba Fleetronix {"Lessee™), a corporation under the laws ol Arizona.

Lessee desires lo lease from Lessor the equipment and other properly (the "Equipment”} described in each Equipment Schedule executad
pursuant to this Lease (each, a "Schedule”) incorporaling by reference the terms and conditions of this Lease (the term "Lease” shall also inciude any
riders {"Riders”} to this Lease enlered inlo with respect to such Schedule). Cenain definitions and conslruction of certain of the lerms used in this Lease
are provided in Section 19 hereot.

For good and valuable consideration, the receipt and sutficiency of which are hereby acknowledged, the parlies lo this Lease agree as follows:

1. AGREEMENT TO LEASE; TERM. This Lease is effective as of the date specitied above. By enlering into a Schedule, Lessor leases the
Equipment described therein to Lessee, and Lessee leases such Equipment from Lessor, in each case, subject to the terms and conditions In this Lease
and such Schedule and all of the other documents and agreemenis executed in connection herewith (collectively, the "Lease Documents”™). Each
Schedule, incorporaling the terms and conditions of this Lease, will constitule a separate instrument of lease. The lerm of lease wilh respect to each
ilem of Equipment leased under a Schedule shall commence on the date of execulion of such Schedule and continue for the term provided in that
Schedule.

2.  RENT. Lessee shall pay Lessor (a) the rental instaliments ("Basic Renl"} as and when specitied in each Schedule. withoul demand, and (b) all ot
the other amounts payable in accordance with this Lease. such Schedule andior any of the other Lease Documents ("Other Payments”, and logelher
with the Basic Rent, collectively, the "Rent”). Upon Lessee's execulion thereol, the relaled Schedule shall constitute a non-cancelable net lease, and
Lessee's obligation lo pay Rent, and otherwise to perform its obligations under or with respaect 1o such Schedule and all of the other Lease Documenis,
are and shall be absolute and unconditional and shall not be affected by any circumstances whatsoever, including any right of setoll, counterclaim,
recoupiment, deduction, delense or other right which Lessee may have against Lessor, the manufacturer or vendor of the Equipment (the "Suppliers”), or
anyone else, for any reason whalsoever (each, an "Abatement”). Lessec agrees that all Rent shall be paid in accordance with Lessor's or Assignee's
written direclion. Time is of the essence. It Lessee fails to pay any rent or any other sum to be paid by Lessee to Lessor hereunder within five (5) days
alter the due dale thereof, Lessee will pay Lessor (a) a late charge of ten percent (10%) of the amount, (b) Lessor’s collection costs paid third parties
relevant to the collection thereol and (c) Lessor's standard relurned check charge, if relevant.

3. REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF LESSEE. Lessee represents, warranis and agrees that, as of the cfleclive dale
of this Lease and of each Schedule: (a} Lessee has the form of business organization indicaled, and 1s and will remain duly organized and existing in
good standing under the laws of the state specilied under Lessee’s signature and is duly qualified to do business wherever necessary to perform its
obligations under the Lease Documents, including each jurisdiction in which the Equipment is or will be located. Lessce's legal name is as shown in the
preamble of Ihis Lease; and Lessee's Federal Employer Identification Number and organizational number are as set forth under Lessee's signature.
Within the previous six (6) years. Lessee has not changed ils name, done business under any other name, or merged or been the surviving entity of any
marger, except as disclosed to Lessor in writing. (b) The Lease Documenls {1} have been duly authorized by all necessary aclion consistent with
Lessee’s form of organizalion, (2) do not require the approval of, or giving notice to, any governmental authonty, (3) do not contravene or conslilule a
delault under any applicable law, Lessee’s organizational documents. or any agreement, indenture, or other instrument to which Lessee is a party or by
which it may be bound, and (4) conslitute legal, valid and binding obligations of Lessee enlorceable against Lessee, in accordance with the 1erms
thereol. (c) There are no pending actions or proceedings to which Lessee is a party. and Ihere are no other pending or threalened aclions or
proceedings of which Lessee has knowledge, befora any court, arbilrator or adminisltrative agency, which, either individually or in the aggregate, would
have a Material Adverse Effect. As used herein, "Material Adverse Etfect” shall mean (i) a materlally adverse effect on the business, condition
(hinancial or otherwise), operations, perlormance or properties of Lessee, or (ii} a material impairment of the ability of Lessee to perform its obligations
under or remain in compliance with such Schedule or any of the other Lease Documents. Further, Lessee is not in default under any financial or other
material agreement thal, either individually, or in the aggregate, would have the same such effect. (d) All of the Equipment covered by such Schedule is
localed solely in the jurisdiction(s) specitied in such Schedule. (e} Under the applicable laws of each such jursdiction, such Equipment consisls (and
shall continue to consist) solely of personat property and nol fixtures. Such Equipment is removable from and is not essential to the premises at which il
is located. {f) The financial statements of Lessee (copies ol which have been furnished to Lessor) have been prepared in accordance with generally
accepted accounting principles consistently applied ("GAAP"), and tairly present Lessee's financial condition and the resulls of its operations as of the
daie of and lor the period covered by such slalements. and since the date of such statemenis there has been no malerial adverse change in such
conditions or operations. (g} With respect to any Collateral, Lesses has good title to. rights in. and/ar power la transfer all of the same. {h} The Supplicr
is not an atfiliale of Lessee. (i} The Supply Contract (as such lerm is hereinalfler defined) represents an arms’ length transaclion and the purchase price
for the Equipment specified therein is the amount oblainable in an arms’ length transaction belween a willing and nformed buyer and a willing and
informed seller under no compulsion to sell.

4. FURTHER ASSURANCES AND OTHER COVENANTS. Lessee agrees as follows: (a) Lessee will furnish Lessor with (1) Lessee's balance
sheel, stalemenl of income and statement of relained earnings, prepared in accordance with GAAP, certified by a recognized firm of certified public
accountanis, within ninely (80) days of the clese of each liscal year of Lessee, (2) Lesses’s quarterly financial repart certilied by the chief financial officer
of Lessee, within sixty (60) days of the close of each fiscal quarter of Lessee, (3) all of Lessee's Forms 10-K and 10-Q, if any, filed with the Securities
and Exchange Commission ("SEC") as and when filed (by turnishing these SEC forms), (4) a complele and accurate listing of all Equipment which
includes its then current localion within thirty (30) days of request by Lessor and (5) a complele and accurate performance reporl within thirty (30) days
of the end of each fiscal quarler of the Lessee, In the form providad by the company (the “Performance Reporl”), (6) within thifty (30) days of the end of
each fiscal quarter of Lessee. copies ol all bank statements for all of Lessee's bank accounls and (7) it requested by Lessor as a condilion to the lease
of the Equipment, Lessee will, until such time as all sums payable by Lessee to Lessor pursuan! to this Lease and the Schedules have been paid in lull,
maintain a blocked account under terms acceptable lo Lessor and cause the proceeds of the Equipment [0 be deposited in such account  (b) Lessee
shail obtain and deliver to Lessor andfor promplly execute or otherwise authenticate any documenls, filings, waivers (including any Jandiord and
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morlgagee waivers), releases and other records, and will take such funther action as Lessor may reasonably request in furtherance of Lessor's rights
under any of the Lease Documents, Lessee irrevocably authorizes Lassor to file UCC financing statements ("UCCs™), and other filings with respect lo
the Equipment or any Collateral. Without Lessor's prior written consent, Lessee agrees not to file any correclive or termination statements or partial
releases with respact 1o any UCCs filed by Lessor pursuant to this Lease. (c) Lessee shall provide written notice lo Lessor: (1) thirty (30) days prior lo
any change in Lessee's name or jurisdiction or form ol organization; (2) promplly upon the occurrence of any Event of Detault (as delined in Section 15)
or evenl which, with the lapse of lime or the giving of nolice, or both, would become an Event of Detault (a "Default”}; and (3) promptly upon Lessee
becoming aware of any alleged violation of applicable law relaling lo lhe Equipment or this Lease.

g CONDITIONS PRECEDENT. Lessor's agreement lo purchase and lease any Equipmenl under a Schedule, is conditoned upon Lessors
determination that all o the following have been satisfied: {a) Lessor having received the following, in form and substance reasonably salisfactory lo
Lessor: (1) evidence as lo due compliance with the insurance provisions of Section 11; (2) it requested, lien searches in the jurisdiclion of Lessee's
organization, and wherever else Lessor deems appropriate; {3) UCCs, real property waivers and all other filings required by Lessor; {4) a cerlificate of an
appropriale Officer of Lessee certilying: (A) resolulions duly authorizing the transaclions contemplated in the applicable Lease Documents, and (B) the
incumbency and signature of the officers of Lessee authorized to execute such documents; (5) if requested by Lessor, an opinion of counse! for Lessee
as 1o each of lhe matters set forth in sub-parts (a) through (c) of Section 3; {6) the only manually execuled original of the Schedule, and counterpart
originals of all other Lease Documents; (7} all purchase documents pertaining to the Equipment (collactively, the "Supply Contract”); (8} if requested by
Lessor, good standing cenificates from the jurisdiction of Lessee's organization and the location of the Equipment, and evidence o! Lessee's
organizational number; and (9) such other documents, agreements, instruments, ceriificates, opinions, and assurances, as Lessor reasonably may
require. (b) All representations and warranties provided by Lessee in favor of Lessor in any of the Lease Documents shall be true and correct on the
elleclive date of the related Schedule (Lessee’s execution and delivery of the Schedule shall constitule Lessee's acknowledgment of the same). (¢}
There shall be no Default or Event of Defaull under the Schedule or any other Lease Documents. (d) The Equipment shall have been delivered o and
accepled by Lesses. as evidenced by the Schedule. and shall be in the condition and repair required hereby; and on the elfective dale of such Schedule
Lessor shall have received good litle to the Equipment described theren. Iree and clear of any claims, liens. altachmenis, nghis of olhers and legal
processes ("Liens").

6. ACCEPTANCE UNDER LEASE. Lessor hereby appoints Lessee as Lessor's ageni for the sole purpose of accepling delivery of the Equipment
Irom the Supplier. Upen delivery, Lessee shall inspect and, if conferming to the condition required by the applicable Supply Conlracl, accept the
Equipment and execule and deliver to Lessor a Schedule describing such Equipment. The Schedule will evidence Lessee's unconditional and
irevocable acceptance under the Schedule of the Equipment described therein. However, if Lessee fails to accepl delivery of any item of the
Equipment, or accepts such Equipment but fails 1o salisfy any or ail of the other conditions set forth in Section 5, Lessor shall have no obligation to
purchase or lease such Equipment. In such event, Lessor's rights shall include, among other things, the right to demand that Lessee (a) fully assume all
obligations as purchaser of the Equipment, with the effect of causing Lessor to be released from any liability relating thereto, (b) immediately remit to
Lessor an amount sufficient to reimburse it for all advance payments, costs, taxes or other charges paid or incurred with respect to the Equipment
{including any of such amounts paid by Lessor to Supplier under the Supply Coniract or as a reimbursement o Lessee), together with interes! at the
lessor of Eighteen percent (18%) or the maximum amount permitted by law, the “Late Charge Rate” accruing from the date or dales such amounts were
paid by Lessor until indeteasibly repaid by Lessee in full, and (c) 1ake all other actions necessary to accomplish such assumption.

7. USE AND MAINTENANCE. (a) Lessee shall (1} use the Equipment solely i the continental Uniled States and in the conduet of it business, for
the purpose for which the Equipment was designed. w a carelul and proper manner, and shall nol permanently discontinue use of the Equipment; (2)
operale, maintain, service and repair the Equipment, and maintain all records and other materials relating thereta, (A} in accordance and consistent with
{i} the Supplier's recommendations and all maintenance and operaling manuals or service agreements, whenever lurnished or enlered into, including
any subsequent amendments or replacements thereof, issued by the Supplier or service provider, (i} the requirements of all applicable insurance
policies, (iii} the Supply Contract, so as to preserve all ol Lesses's and Lessor’s rights thereunder, including all rights to any warranties, indemnities or
other rights or remedies, (iv) all applicable laws, and (v) the prudent practice of other similar companies in the same business as Lessee, but in any
event, to no lesser standard than thal employed by Lessee for comparable equipment owned by or leased by it; and (B) without limiting the foregoing, so
as to cause the Equipment to be in good repair and operaling condition and in al least the same condition as when delivered to Lessee hereunder,
except for ordinary wear and tear resulting despite Lessee's tull compliance with the lerms hereof; (3) provide written nolice to Lessor not less than thirty
{30) gays afler any change ot the location of any Equipment (or the location of the principal garage of any Equipment, to the exient that such Equipment
s mobile equipment) as specitied in the Equipment schedule; and (4) not attach or incorporate the Equipment fo or in any other property in such a
manner that the Equipment may be deemed to have become an accession 10 or a part of such other properly. (b) Within a reasonable lime, Lessee will
replace any parts of the Equipment which become worn oul, losl, destroyed, or damaged beyond reparr or oltharwise unlfit for use, by new or
recondilioned replacement parts which are free and clear of all Liens and have a value, utilily and remaining uselul bfe al least equal to the parts
replaced (assuming that they were in the condition required by this Lease). Any modification or addilion to the Equipment that is required by lhis Lease
shall be made by Lessee. Tille to all such parls, modifications and additions to the Equipment immediately shall vest in Lessor, without any further
achion by Lessor or any other person, and they shall be deemed mcorporated in the Equipment for ali purposes of the related Schedule. Unless
replaced in accordance with this Section, Lessee shall nol remove any parts originally or from time to time attached 1o the Equipment, il such parts are
essential 1o the operation of the Equipment, are required by any other provision ot this Lease or cannot be detached from the Equipmen! without
materially interfering with the operation of the Equipment or adversely affecling the value, ulility and remaining useful life which the Equipment would
have had withoul the addition of such parts. Except as permilied in this Seclion, Lessee shall not make any malerial alterations to the Equipment. (¢}
Upon forly-eight (48) hours' notice, Lessee shall afford Lessor and/or ils designated representatives access to the premises where the Equipment is
located for the purpose of inspecting such Equipment and all applicable maintenance or other records relating therseto at any reasonable lime during
normal business hours; provided, however, if a Default or Event of Default shall have occurred and then be continuing, no notice of any inspection by
Lessor shall be required. If any discrepancies are found as they pertain to the general condition of the Equipment, Lessor will communicate these
discrepancies lo Lessee in writing. Lessee shall then have thirty (30) days to rectify these discrepancies al ils sole expense. Lessee shall pay all
expenses of inspeclion by Lessor's appointed representalive.

8. DISCLAIMER; QUIET ENJOYMENT. (a) THE EQUIPMENT IS LEASED HEREUNDER "AS IS, WHERE 1S". LESSOR SHALL NOT BE
DEEMED TO HAVE MADE, AND HEREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE
EQUIPMENT, INCLUDING ANY PART, OR ANY MATTER WHATSOEVER, INCLUDING, AS TO EACH ITEM OF EQUIPMENT, ITS DESIGN,
CONDITION, MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, TITLE, ABSENCE OF ANY PATENT, TRADEMARK OR
COPYRIGHT INFRINGEMENT OR LATENT DEFECT (WHETHER OR NOT DISCOVERABLE BY LESSEE), COMPLIANCE OF SUCH ITEM WITH
ANY APPLICABLE LAW, CONFORMITY OF SUCH ITEM TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE DOCUMENT OR TO
THE DESCRIPTION SET FORTH IN THE RELATED SCHEDULE OR ANY OF THE OTHER LEASE DOCUMENTS, OR ANY INTERFERENCE OR
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INFRINGEMENT (EXCEPT AS EXPRESSLY PROVIDED IN SECTION 8(b)), OR ARISING FROM ANY COURSE OF DEALING OR USAGE OF
TRADE, NOR SHALL LESSOR BE LIABLE, FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES OR FOR STRICT OR
ABSOLUTE LIABILITY IN TORT; AND LESSEE HEREBY WAIVES ANY CLAIMS ARISING OUT OF ANY OF THE FOREGOING. Withou! limiting
the foregoing, Lessor will not be responsible to Lessee or any other person wilh respect 1o, and Lessee agrees 1o bear sole responsibility for, any risk or
other matter thal is the subject of Lessor's disclaimer; and Lessor's agreement (o enter into this Lease and any Schedule is in reliance upon the freedom
from and complete negation of fiability or responsibility Tor the matters so waived or disclaimed herein or coverad by the indemnity in this Lease. So long
as no Event of Default has occurred, Lessee may exercise Lessor’s rights, if any, under any warranty with respect to the Equipment. Lessee's exercise
of such rights shall be al its sole risk, shall not result in any prejudice lo Lessor, and may be exercised only during the lerm of the related Schedule.
Lessee shall not attempt to enforce any such warranty by legal proceeding without Lessor's prior written approval. (b) Lessor warranis that during the
term of each Schedule, so long as no Event of Default has occurred, Lessee's possession and use ol the Equipment leased theraunder shall not be
interfered with by Lessor or anyone rightfully claiming an interest through Lessor. The preceding warranty is in lieu of all other warranties by Lessor,
whelther writlen, oral or implied, with respect to this Lease or the Equipment. Any actual or purported breach of this warranty shall not give rise to any
Abatemenl, but Lessee may bring a direct cause of action against Lessor for any actual damages directly resulting from any such breach.

9. FEES AND TAXES. Lessee agrees lo: (a) (1) if permilted by law, lile in Lessee's own name or on Lessor's behall, directly with all appropriate
taxing authorities all declarations, returns, inventories and other documentation with respect to any personal property taxes (or any other taxes in the
nature ol or imposed in liou of property laxes) due or lo become due with respect 1o the Equipment, and it not so permitied by law. to promptly notify
Lessaor and provide it with all information required in order for Lessor to limely file all such declarations, returns. invenlories, or olher documentation, and
{2) pay on or belore Ihe date when due all such laxes assessed, billed or otherwise payable with respect 1o the Equipment directly 1o the appropriate
taxing authorities; {b) (1) pay when due as requesled by Lessor. and (2) defend and indemnily Lessor on a nel after-lax basis against liability for all
license and/or registrauon lees, assessments, and sales, use, properly, excise, privilege, value added and other laxes or other charges or fees now or
hereafter imposed by any governmental body or agency upon the Equipment or with respect to the manulfacture, shipment, purchase, ownership,
delivery, instalfation, leasing, operalion, possession, use, return, or other disposition thereof or the Rent hereunder (other than taxes on or measured
solely by the net income of Lessor); and (c¢) indemnify Lessor against any penalties, charges, interest or costs imposed with respect to any items referred
to in clauses (a) and (b) above (the items relemed 1o as clauses (a), (b), and (c) above being referred to herein as "Impaositions™). Any Impuositions
which are not paid when due and which are paid by Lessor shall, at Lessor's option, become immediately due from Lessee to Lessor.

10. TITLE; GRANTING CLAUSE. (a) Lessee and Lessor intend that: {1} each Schedule, incorporating by reference the terms ol this Lease,
constifules a true “lease” and a “finance lease” as such terms are defined in Article 2A of the UCC and not a sale or retenlion ol a security interest; and
(2) Lessor is and shall remain the owner of each item of Equipment (unless sold by Lessor pursuan! to any Lease Document), and Lessee shall nol
acquire any right, title or interes! in or 1o such Equipment except the right to use il in accordance with the lerms of the related Schedule. (b) In order to
secure the prompt payment of the Rent and all of the other amounts from time 1o ime oulstanding with respect hereto and to each Schedule, and the
perlormance and observance by Lessee of all of the provisions hereol and thereof and of all of the other Lease Documents, Lessee hereby coltaterally
assigns, grants, and conveys 1o Lessor, a securily ilerest in and lien on all of Lessee’s right. litle and interest in and Lo all of the lollowing (whether now
existing or hereailer created, and including any other collateral described on any Hider hereto (the "Coliateral”): (1) 1f contrary 10 the parties’ intentions
a courl delermines that such Schedule is nol a true "lease” under the UCC, the Equipment described in such Schedule or otherwise covered thereby
{including all inventory, fixtures or other property compriging the Equipment), together with all related software (embedded therein or otherwise) and
general inlangibles, all additions, altachments, accessories and accessions therelo whether or not furnished by the Supplier; (2) all subleases, chattel
paper, accounts, security deposits, and general intangibles relating thereto, and any and all substitulions, replacements or exchanges tor any such item
of Equipment or other collateral, in each such case in which Lessee shall from time to time acquire an interest; and (3) any and all insurance and/or
other proceeds of the property and other collateral in and against which a securily interest is granted hereunder; and (4) all of Lessee'’s accounts,
accounts receivable, instruments, documents, contract rights, chattel paper, inventory, equipment, money deposit accounts, insurance policies,
reserves, reserve accounls, general intangibles and proceeds thereof presently existing or herealfler arising, now owned or hereafter acquired by
Lessee; all goods and inventory relating hereto in all stages of manulaclure, process or production; all books and records pertaining to accounts; and
proceeds of the foregoing property. Lessee authorizes Lessor to file all documents It deems necessary (0 pertect its interesl in the above-referenced
securily pursuant o the Code. (b) If an Event of Default occurs with respect to any Schedule, (1) it Lessor recovers the Equipment and disposes of il by
a lease or elects not to dispose of the Equipment after recovery, upon demand, Lessee shall pay to Lessor an amount equal 1o the sum of (A} any
accrued and unpaid Rent as of the date Lessor recovers possession of the Equipmeni. plus (B) the present value as of such date of the lo1al Basic Ren!
for the then remaining term of such Scheduie, plus the present valug of such dale of Lessor's estimate at the lime this Lease was enlered inlo of
Lessor's residual interest in the Equipment; minus (Cj either, as applicable, (i) the present value as ol the commencement date ol any subslantially
similar re-lease of the Equipment, of the re-lease rent payable lor that period, commencing on such date, which is comparabile to the then remaining
term of such Schedule or (i) the present value, as of lhat certain dale which may be determined by laking into account Lessor's having a reasonable
opportunity 1o remarket the Equipment, of the "markel rent” for such Equipment (as compuled pursuant to Article 2A of the UCC) in the continental
United States on that date, computed for that period, commencing on such date, which is comparable 1o the then remaining term of such Scheduie;
provided, however, L essee acknowledges that if Lessor is unable after reasonable effort o dispose of the Equipment at a reasonable price and pursuant
1o other reasonable lerms, or the circumslances reasonably indicate that such an effort will be unavailing, the "market rent” in such event will be deemed
o be $0.00, but in the event that Lessor does eventually re-lease or otherwise dispose of the Equipment, it will apply the nel proceeds of such
disposition, lo the extent received in good and indefeasible funds, as a credit or reimbursement, as applicable, in a manner consislent with the applicable
provisions of Article 2A of the UCC. Any amounts discounted to present value, shall be discounted at the rate of three percent (3%) per annum.
compounded annually. The collateral assignment, securily interest and lien granled herein shall survive the termination, cancellation or expiration of
each Schedule until such time as Lessee's obligations thereunder and under the other Lease Documents are fully and indefeasibly discharged. {c) If
contrary to the parlies’ intentions a court determines that any Schedule is not a rue “lease”, the parties agree thal in such event Lessee agrees that: (1)
with respect to the Equipment. in addition to all of the other rights and remedies available 1o Lessor hercunder upon the occurrence of a Default, Lessor
shall have all of the rights and remedies o a lirst priority secured parly under the UCC; and (2} any obligation lo pay Basic Ren: or any Other Payment,
to the extent constituting the payment of interest. shall be at an interest rale that 15 equal o the lesser of the maximum lawful rate permitied by
applicable law or the elfective interest rate used by Lessor in calculating such amounts

11.  INSURANCE. Upon acceptance under a Schedule and continuing until the Equipment is returmed to Lessor in accordance with this Lease,
Lessee shall maintain with an insurer acceptable lo Lessor (the “Insurer”) ali-risk insurance coverage with respect to the Equipment insuring against,
among other things: {a) any casualty to the Equipment (or any portion thereof), including loss or damage due lo fire and the risks normally included in
extended coverage, malicious mischief and vandalism, for not less than the full replacement vaiue of the Equipment; and (b) any commaercial liability
arising in conneclien with the Equipment, including both bodily injury and property damage with a combined single limit per occurrence of not less than
$1,000,000; having a deductible reasonably satisfactory to Lessor. The required insurance policies (including endorsements) shall, (i) be endorsed to
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name Lessor as an additional insured (but withoul responsibility for premiums), (i) provide that any amount payable under the required casually
coverage shall be paid direclly lo Lessor as sole loss payee, (iii) provide for thirly (30) days’ written notice by such insurer of cancellation, material
change, or non-renewal. Lessee hereby requests and authorizes Lessor, at Lessor’s option and without obligation to do so, to place and pay for
insurance on the Equipment upon Lessee’s failure, after having been requested 1o do so, lo provide insurance salisfaciory to Lessor and to pay the
premium either for such insurance or for similar insurance protecling Lessor only. The cost of providing such insurance shall become immediately due
from Lessee to Lessor. The policies therefor shall be held by Lessor until this Lease is fully performed by Lessee. Lessee agrees lo reimburse Lessor
on demand for any paymenis or expenses incurred by Lessor pursuant lo the foregoing authorization, together with inlerest thereon Irom the
disbursement date until paid at the Late Charge Rate. In the event of a loss, Lessee agrees thal Lessor may collect the proceeds from such insurance
and apply the proceeds against Lessee's obligations under this Lease. In the event of any default hereunder, Lessor is authorized to cancel any
insurance and credit any premium refund against any unpaid amounts due from Lessee under this Lease.

12. LOSS AND DAMAGE. (a) At all imes until the Equipment is returned fo Lessor in accordance with this Lease, Lessee shall bear the risk of loss,
theft, confiscation. taking, unavailabiity, damage or partial destruction of the Equipmen! and shall not be released from its obligations under any
Schedule or other Lease Document in any such event (b) Lessee shall provide prompl written notice 1o Lessor of any Total Loss or any malerial
damage to the Equipment. Any such notice must be provided togelher with any damage reports provided to any governmental authorily, the Insurer or
Supplier, and any documenis pertaining o the repair of such damage, including copies of work orders, and all invoices for related charges. (¢} Without
limiting any other provision hereof, Lessee shall repair all damage to any item of Equipmenl [rom any and all causes, other than a Total Loss, 50 as to
cause it to be in the condition and repair required by this Lease. (d) A "Total Loss" shall be deemed to have occurred 1o an item of Equipment (the
“Lost Equipment”), upon: (1) the aclual or constructive tolal loss of any item of the Equipment, (2) the loss, disappearance, thalt or destruction of any
iten of the Equipment, or damage to any item of the Equipment that is uneconomical to repair or renders it unfit for normal uss, or (3) the condemnation,
contiscalion, requisilion, seizure, forfeiture or other taking of title to or use of any item of the Equipment or the imposition of any Lien thereon by any
governmental authority. {e) Lessor shall be under no duty to Lesses to pursue any claim against any person in connection with a Total Loss or other loss
or damage. (f) If Lessor receives a payment under an insurance policy required under this Lease in connection with any Total Loss or other loss of or
damage to an item of Equipment, and such payment is both unconditional and indefeasible, then provided Lessee shall have complied with the
applicable provisions of this Section, Lessor shall either (1) credil such proceeds against any amounts owed by Lessee pursuant to Seclion 12(a), or (2)
il received with respect lo repairs to be made pursuanl 1o Section 12{c), remit such proceeds 1o Lessee up to an amount equal to the amount of the
cosls of repair.

13. PURCHASE/REDELIVERY. (a) As to each Schedule, Lessee shall provide writlen notice 1o Lessor not less than one hundred eighty (180} days
and nol more than two hundred forty {240} days prior 10 the expiration of the initial term of such Schedule of Lessee’s intent to either (i) relurn the
Equipment fo Lessor upon the expiration of the lerm of such Schedule or (i) purchase the Equipment upon the terminalion of the term of such Schedule.
It Lessee fails to provide the foregoing notice in a timely manner, the term of the applicable Schedule automatically shall be deemed to have been
exiended, which extension shall continue until the later of (i) one hundred eighty (180) days after the date on which Lessee provides the required notice
or (i) the last day of the month following the month in which Lessee returns or purchases the Equipment, during which extension period Lessee shall
continue lo pay to Lessor per diem Rent at the last prevailing Lease rate under the applicable Schedule; provided, however that Lessor may elect lo
terminate such extension at any time upon ten {10} days written notice 1o Lessee. During such extension period, the terms and conditions of this Lease
(including, without limitation, the provisions of this Section 13) shall continue to be applicable.

{b) Upon the expiralion of the original or any extension of the term of a Schedule or the eariier cancellation or termination of such Schedule, Lessee
shall either (i) return the Equipment lo Lessor free and clear of all Liens whatsoever, to such place(s} within the continental Uniled States as Lessor shall
specify or (if) purchase the Equipment pursuant to the provisions of the Schedule. Lessor shall also be entilled to exercise any Put Oplion granted to
Lessor in the Schedule,

{c} In the event Lessee returns the Equipment, Lessee shall provide, al its expense. fransit insurance fer the redelivery penod in an amount equal to the
replacement value of the Equipment and Lessor shall be named as the loss payee on all such policies of insurance. Lessee shall cause: (1) the
Supplier's representative or other qualitied person acceplable lo Lessor (the "Designated Person") to de-install the Equipment in accordance with the
Supplier's specifications (as applicable} and pack the Equipment properly and in accordance with the Supplier's recommendalions (as applicable); and
{2) the Equipment lo be transported in a manner consislent with the Supplier's recommendations and praclices (as applicable). Upon return, the
Equipment shall be: (i) in the same condition as when delivered to Lessee under the related Schedule, ordinary wear and lear excepted; (ii)
mechanically and structurally sound, capable of performing the functions for which the Equipment was originally designed, in accordance with the
Supplier's published and recommended specifications (as applicable); (iii) redelivered with all companent parls in good operating condition {and all
companenis must meet or exceed the Supplier's minimum recommended specifications, unless otherwise agreed by Lessor in writing); and (iv) cleaned
and cosmetically accepiable, with all Lessee-installed markings removed and all rust. corrosion or other contamination having been removed or properly
Ireated, and in such condition so that it may be immediately inslalled and placed in service by a third parly. Upon delivery, the Equipment shall be in
compliance with all applicable Federal, state and local laws, and health and safety guidelines. Lessee shall be responsible for the cost of all repairs,
aherations, inspections, appraisals, storage charges, insurance costs, demonstration costs and other related costs necessary to cause the Equipment to
be in full compliance with the lerms of this Lease. If requested by Lessor, Lessee shall also deliver all related records and other data 1o Lessor,
including all records ol maintenance, modifications, additions and major repairs, compulerized maintenance history, and any maintenance and repair
manuals (collectively, the "Records”). All manuals or other documenis delivered o Lessor thatl are subject 1o periodic revision will be fully up-to-date
and current (o the latesl rewision standard of any particular manual or document. In the event any such Records are missing or incomplele, Lessor shall
have the right to cause the same o be reconsiructed al Lessee's expense. In addition to Lessor's other rights and remedies hereunder, if the Equipment
and the related Records are not returned mn a limely fashion, or if repairs are necessary 1o place any item ol Equipment in the condition required in this
Section, Lessee shall (i) continue to pay 1o Lessor per diem Rent at the last prevailing Lease rate under the applicable Schedule with respect to such
item of Equipment, for the period of delay in redelivery, and/or for the period of time reasonably necessary lo accomplish such repairs, and (i) pay to
Lessor an amount equal lo the aggregate cost of any such repairs. Lessor's acceptance of such Rent on account of such delay and/or repair does not
conslilute an extension or renewal of the term of the related Schedule or a waiver of Lessor's right to prompt return of the Equipment in proper condition.
Such amount shall be payable upon the earlier of Lessor's demand or the return of the Equipment in accordance with this Lease.

{d) Without limiting any other terms or conditions of this Lease, the provisions of this Section are of the essence of each Schedule, and upon application
1o any court of equily having jurisdiction, Lessar shall be entitled lo a decree agains! Lessee requiring Lessee's specific performance of ils agreements
and continued in this Section.

g
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14, INDEMNITY. Lessee shall indemnily, defend and keep harmiess Lessor and any Assignee (as delined in Section 17), and their respective
officers, directors, members, shareholders, agents and employees (each, an "Indemnitee”), from and against any and all Claims {other than such as
may directly and proximately resull from the aclual, but not imputed, gross negligence or willful misconduct of such Indemnitee), by paying, on a net
alter-tax basis, or otherwise discharging same, when and as such Claims shall become due. Lessee agrees that the indemnily provided for in this
Section includes the agreemenl by Lessee to indernify each Indemnitee from the consequences of its own simple negligence, whether that negligence
is the sole or concurring cause ol the Claims, and to further indemnify each such Indemnitee with respect to Claims for which such indemnitee is strictly
liable. Lessor shall give Lessee prompt notice of any Claim hareby indemnified against, and Lessee shall be entitled to control the defense of and/or to
sellle any Claim, in each case, so long as (a) no Default or Event ol Default has occurred and is then continuing, (b} Lessee contirms, in wriling, its
unconditional and irrevocable commitment to indemnity each Indemnilee with respect to such Glaim, (c) Lessee is financially capable of satisfying its
obligations under this Seclion. and (d) Lessor approves the defense counse! selected by Lessece. The term “Claims" shall mean all claims, allegations,
harms, judgments, settlemenls, suils. aclions, debts, obligations, damages {whether incidental, consequential or direct), demands (for compensation,
indemnilication, reimbursement or oltherwise), losses, penalties, fines, liabililies (including strict liability), charges that Lessor has incurred or for which it
is responsible, in the nature of interest, Liens, and cosls {including atlorneys' fees and disbursements and any other legal or non-legal expenses of
investigation or delense of any Claim, whether or not such Claim is ultimately defealed or enforcing the rights, remedies or indemnities provided for
hereunder, or otherwise available al law or equity to Lessor), of whatlever kind or nature, contingent or otherwise, matured or unmatured, foreseeable or
unforeseeable, by or against any person, arising on account of (1} any Lease Document, including the performance, breach (including any Default or
Evenl of Default) or enforcement of any of the terms thereof, or (2} the Equipment, or any part or other contents thereof, any substance at any time
contained therein or emitted therefrom, including any hazardous substances, or the premises at which the Equipment may be located from time ta lime,
or (3] the ordering, acquisition, delivery, installation or rejection ot the Equipment, the possession of any property to which it may be attached from time
lo lime, maintenance, use, condition, ownership or operation of any item of Equipment, and by whomsoever owned, used, possessed or operaled,
during the term of any Schedule with respect to that itern of Equipment, the existence of lalent and other delects (whether or nol discoverable by Lessor
or Lessee) any claim in torl lor neghgence or strict kability, and any claim lor patent, trademark or copyright infringement, or lhe loss, damage,
destruction, thefl, removal, return, surrender. sale or other disposilion of the Equipment, or any item thereol, including. Claims involving or alleging
environmental damage, or any criminal or terrorist act, or for whatever other reason whatsoever. It any Claim Is made against Lessee or an Indemnitee,
the parly receiving nolice of such Claim shall promptly notily the other, but the failure of the party receiving notice to so notify the other shall nol relieve
Lessee of any obligation hereunder.

15, DEFAULT. A default shali be deemed to have occurred hereunder and under a Schedule upon the occurrence of any of the foliowing (sach, an
“Event of Default”): (a} non-payment of Basic Rent on the applicable Rent payment date; (b} non-payment ol any Other Payment within five (5} days
after it is due; (c) failure to maintain, use or operate the Equipment in compliance with applicable law; (d) fallure to obtain, maintain and comply with ali of
the insurance coverages required under this Lease; (e} any transfer or encumbrance, or the existence of any Lien, that is prohibited by this Lease; (1) a
payment or other default by Lessee under any loan, lease, guaranty or other financial obligation to Lessor or its aftiliates which defaull entitied the other
parly to such obligation to exercise remedies; {g) a payment or other default by Lessee under any material loan, lease, guaranty or other material
financial obligalion lo any third party which default has been declared; (h) an inaccuracy in any representation or breach of warranty by Lessee
{including any talse or misleading representalion or warranly) in any financial statement or Lease Document, including any omission of any substantial
contingent or unliquidated liabifity or Claim against Lessee; (i) the commencement of any bankruptcy, insolvency, receivership or similar proceeding by
or againsl Lessee or any of ils properlies or business {unless, il involuntary, the proceeding is dismissed within sixty (60} days of the filing thereof) or the
rejection of this Lease or any other Lease Document in any such proceeding: (j) the failure by Lessee generally to pay its debls as they become due or
its admission in writing of its inability 10 pay the same; (k) Lessee shall (1) enter inlo any lransaction of merger or consolidation, unless Lessee shall be
the surviving entity (such actions being referred lo as an “"Event”), unless the surviving entily is organized and existing under the laws of the United
Stales or any stale, and prior to such Event: (A) such enlily executes and delivers lo Lessor (x) an agreement sallsfactory to Lessor, in its sole
discrelion, containing such entity’s effeclive assumption, and its agreement lo pay, perform, comply with and clherwise be kable for, in a due and
punctual manner, all ol Lessee’s obligations having previously arisen, or then or therealter arising, under any and all of the Lease Documaenis, and (y)
any and all other documenls, agreements, instruments, cerlificates, opinions and filings requested by Lessor; and (B) Lessor is salisfied as to the
credilworthiness of such person, and as lo such person’s conformance to the other standard crileria then used by Lessor when approving transactions
similar 1o the transactions contemplated in this Lease; (2} cease to do business as a going concern, liquidate, or dissolve; or (3) sell, ransler, or
otherwise dispose of all or substantially all of its assets or propenty; (l) if Lessee is privately held and effective control of Lesses’s voling capital
stock/membership interests/parinership interests, issued and oulstanding from lime to time, is not retained by the present holders (unless Lessee shall
have provided thirty (30) days’ prior written notice 10 Lessor of the proposed disposition and Lessor shall have consented thereto in writing): (m) if
Lesses Is a publicly held corporation and there is a material change in the ownership of Lessee's capital stock, uniess Lessor is satistied as lo the
creditworthiness of Lessee and as to Lessee's conformance to the other standard criteria then used by Lessor for such purpose immediately therealler;
{n} there occurs a delaull or anticipatory repudiation under any guaranty executed in connection with this Lease; (o) failurc to salisly the requirements of
any financial covenants set forth herein, or in any Rider to this Lease or any Schedule; (p) breach by Lessee of any other covenani, condilion or
agreemenl (other than those in items (aj-(0)) under this Lease or any ol the other Lease Documents that continues lor thuty (30) days after Lessor's
writlen nolice to Lessee {bul such nofice and cure period wiil not be applicable unless such breach is curable by practical means within such notice
period); (q) breach by Lessee under any other agreemenlt between Lessor and Lessee; or {r} breach by any Afliliale of Lessee of any agreement
between such Alliliale and Lessor. As used herein, “Affillate” shall mean any Person (i) that divecty or indireclly through one or more intermediaries
conlrols, or is conltrolled by, or is under common control with, the Lessee, or (i) which beneficially owns or holds ten percent {10%) or more of any class
of the voting stock of the Lessee; or (iii) ten percent (10%) or more ¢l the voting stock {or in the case of a Person which is not a corperaltion, five (5%)
percent or more of the equily interest) ol which is benelicially owned or held by the Lessee. As used herein, "Person” shall mean an individual,
partnership, corporation, trust or unincorporated organizaltion, and a government or agency or palitical subdivision thereol. As used herein, "control”
means the possession, direcly or indirectly, ol the power to direct or cause the direction of the management and policies of a Person, whether through
the ownership of voling slock, by contract or otherwise.

16. REMEDIES. (a) if an Evenl of Defaull occurs with respect to any Schedule, the Lessor thereunder may (in its sole discretion) exercise any one or
more of the following remedies wilth respect to such Schedule and any or all other Schedules to which such Lessor is then a parly: {1) proceed at law or
in equity, to enforce specifically Lessee's perfornance or 1o recover damages; (2) declare each such Schedule in defaull, and cancel each such
Schedule ar otherwise terminale Lessee's right to use the Equipment and Lessee's other rights. but not its obligations, thereunder, and Lessee shall
immediately assemble, make available and, il Lessor requests, return the Equipment 10 Lessor in accordance with the terms ol this Lease: (3) enter any
premises where any itam of Equipment is localed and take immediale possession ol and remove (or disable in place) such item (and/or any unattached
pans) by self-help, summary proceedings or otherwise without liability; {4) use Lessee's premises for storage withou! liability; (5} sell, re-lease or
otherwise dispose of any or all of the Equipment, whether or not in Lessor's possession, at public or private sale, with or without nolice o Lessee, and
apply or retain the net proceeds of such disposition, with Lessee remaining liable lor any deficiency and with any excess being retained by Lessor; (6)
entforce any or all of the preceding remedies with respect lo any related Collateral, and apply any deposit or other cash collateral, or any proceeds of any
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such Coliateral, at any time to reduce any amounts due to Lessor; (7) demand and recover from Lessee all Liquidated Damages and ali Olher Payments
whenever the same shall be due: and (8) exercise any and all other remedies allowed by applicable law, including the UCC. As used herein,
"Liquidated Damages" shall mean the liquidaled damages (all of which, Lessee hereby acknowledges. are damages lo be paid in lieu of fulure Basic
Rent and are reasonable in light of the anticipaled harm arising by reason of an Event of Default, and are not a penalty) described in the first sentence of
parts (1) or (2) of Section 16(b), depending upon the recovery and disposition of the Equipmen! leased under the applicable Schedule.

(b} It an Event of Defaull occurs with respect to any Schedule, (1) if Lassor recovers the Equipment and disposes of it by a lease or elects not to
dispose of the Equipment after recovery, upon demand, Lessee shall pay to Lessor an amounl equal to the sum of {A) any accrued and unpald Rent as
ol the date Lessor recovers possession of the Equipment, plus (B) the present value as of such date of the tota! Basic Rent for the then remaining term
of such Schedule, minus {C) either, as applicable, (i) the present value, as of the commencement date of any substantially similar re-lease of the
Equipment, of the re-lease rent payable for that period, commencing on such dale, which is comparable to the then remaining term of such Schedule or
(i) the presenl value, as of that certain date which may be delermined by taking into account Lessor's having a reasonable opporiunily to remarkel the
Equipment, of the "markel rent" for such Equipment (as computed pursuant to Adicle 2A of the UCC) in the continental United States on that date,
computed for that period, commencing on such date, which is comparable to the then remaining term ot such Schedule; provided, however, Lessee
acknowledges that if Lessor is unable afler reasonable efforl to dispose of the Equipment al a reasonable price and pursuant to other reasonable terms,
or the circumstances reasonably indicate that such an elfor! will be unavailing, the "market rent” in such event will be deemed to be $0.00, bul in the
event that Lessor does eventually re-lease or oltherwise dispose of the Equipment, it will apply the net proceeds of such disposition, {o the extenl
racaived in good and indefeasibie funds, as a credit or reimbursement, as applicable, in a manner consistent with the applicable provisions of Article 2A
of the UCC. Any amounts discounted fo present value, shall be discounted at the rate of three percent (3%) per annum, compounded annually.

{2) If Lessee tails to return the Equipment in the manner and condition required by this Lease, or Lessor recovers and sells the Equipment,
upon demand, Lessee shall pay to Lessor all other Rent due with respect to the related Schedule as of such determination date, and all Enforcement
Costs {defined in Section 16(c)), less a credit for any disposilion proceeds, if applicable pursuant to the application provisions in the next sentence. If
Lessor demands the Liquidated Damages under this part (2}, and recovers and sells the Equipment, any proceeds received in good and indefeasible
funds shall be applied by Lessor, with respect to the related Schedule: first, to pay ail Enforcement Costs, lo the extent not previously paid; second. lo
pay to Lessor an amount equal 1o any unpaid Rent due and payable, logether with the liquidated damage amounts specified in this part (2), to the exlent
not previously paid; Lhird, lo pay to Lessor any inleres! accruing on the amounts covered by the preceding clauses, at the Late Charge Rate, from and
alter the date the same becomes due. through the date of payment; and fourth, (A) if the Lessor under such Schedule is also the Lessor under any other
Schedulas (whether by retaining the same, or as Assignee), to satisfy any remaining obligations under any or all such other Schedules, or (B) it such
Lessor is nol the Lessor under any other Schedule, or il Lessee's obligations lo such Lessor under such other Schedules have been fully and
indefeasibly satisfied, o reimburse Lessee for such amounts to the extent paid by Lessee as liquidated damages pursuant 1o this par (2).

{c} A cancellation of any Schedule shall occur only upon writlen notice by Lesser lo Lessee. Unless already specifically provided for in Section
16¢b), it an Event of Default occurs with respect to any Schedule, Lessee shall also be liable for all of the lollowing ("Entorcement Costs™): (1) all unpaid
Rent due before. during or alter exercise of any ol the loregoing remedies, and (2) all reasonable legal tees (including consulfalion, draiting notices or
other documents. expert witness lees, sending nolices or inslituling, proseculing or defending litigation or arbitration) and other enforcement costs and
expenses incurred by reason of any Default or Evenl of Defaull or the exercise of Lessor's righls or remedies, including all expenses incurred in
conneclion with the relurn or other recovery ol any Equipment in accordance with the lerms of this Lease or in placing such Equipment in the condition
required hereby, or the sale, re-lease or other disposition (including but not limited to costs of lransporiation, possession, storage, insurance, taxes, lien
removal, repair, refurbishing, advertising and brokers' fees), and all other pre-judgment and post-judgment enforcement related aclions taken by Lessor
or any actions laken by Lessor in any bankruptcy case involving Lessee, the Equipment, or any other person. Late Charges shall accrue with respect to
any amounls payable under this Section for as long as such amounts remain outstanding, and shall be paid by Lessee upon demand. No right or
remedy is exclusive and each may be used successively and cumulatively. Any failure to exercise the rights granted hereunder upon any Default or
Event of Default shall not conslitute a waiver of any such right. The execution of a Schedule shall not constitute a waiver by Lessor of any pre-existing
Detault or Event of Default. With respect to any disposition of any Equipment or Collateral pursuant to this Section, (i) Lessor shall have no aobligation,
subject 1o the requirements of commercial reasonabieness, lo clean-up or otherwise prepare the same for disposition, (i) Lessor may comply with any
applicable law in connection with any such disposition, and any actions taken in connection therewith shall not be deemed to have adversely allected the
commercial reasonableness of any disposition lhereof, (iii) Lessor may disclaim any title or other warranties in connection with any such dispesition, and
{iv) Lessee shall remain responsibie for any deficiency remaining after Lessor's exercise of its remedies and application of any funds or credits against
Lessee’s obligations under any Schedule, and Lessor shall retain any excess aiter such application.

17. ASSIGNMENT. (a) LESSEE SHALL NOT ASSIGN, DELEGATE, TRANSFER OR ENCUMBER ANY OF ITS RIGHTS OR OBLIGATIONS
HEREUNDER OR UNDER ANY SCHEDULE, OR ITS LEASEHOLD INTEREST OR ANY COLLATERAL, SUBLET THE EQUIPMENT OR OTHERWISE
PERMIT THE EQUIPMENT TO BE OPERATED OR USED BY, OR TO COME INTO OR REMAIN IN THE POSSESSION OF, ANYONE BUT LESSEE.
Without limiting the toregoing, (1) Lessee may not attempt to dispose of any of the Equipment, and (2) Lessee shall {A) mainlain the Equipment free
trom all Liens, other than Permmitted Liens, (B) notify Lessor immediately upon receipt of notice of any Lien affecting the Equipment, and (C) defend
Lessor’s title to the Equipment. A "Permitted Lien" shall mean any Lien for Impositions, Liens of mechanics, materialmen, or suppliers and similar Liens
arising by operation of law. provided that any such Lien is incurred by Lessee in the ordinary course of business, for sums that are not yel delinquent or
are being contested in good faith and with due diligence, by negotialions or by appropriate proceedings which suspend Lhe collection thereot and, in
Lessor's sole discretion, (i} do not involve any substantial danger of the sale, forfeiture or loss of the Equipment or any inlerest therein, and (ii) for the
payment of which adequate assurances or securily have been provided to Lessor. No disposition referred to in this Seclion shall relieve Lessee of its
obligations, and Lessee shall remain primanly liable under each Schedule and all of the other Lease Documents. (b} Lessor may at any time wilh or
withoul notice to Lessee grant a securily interest in, sell, assign, delegale or otherwise transfer {an "Assignment”) all or any part of ils interest in the
Equipment, this Lease or any Schedule and any related Lease Documents or any Renl thereunder or the right 1o enler into any Schedule. and Lessee
shall perform all of its obligations thereunder, 1o the exlent sc !ransterred, for the benefil ol the beneliciary of such Assignmeni (such beneficiary,
including any successors and assigns, an "Assignee”) Lessee agrees not to asserl against any Assignee any Abatement (without limiting the
provisions of Section 2) or Claim that Lessee may have against Lessor, and Assignee shall nol be bound by, or otherwise required to perlorm any of
Lessor's obligations, unless expressly assumed by such Assignee. Lessor shall be relieved of any such assumed obligations. If so directed in writing,
Lessee shall pay all Renl and all other sums thal become due under the assigned Schedule and other Lease Documents directly to the Assignee or any
other parly designated in wriling by Lessor or such Assignee. Lessee acknowledges that Lessor's right 1o enter into an Assignment is essential to
Lessor and, accordingly, waives any reslrictions under applicable law with respect o an Assignment and any related remedies. Upon the request of
Lessor or any Assignee, Lessee also agrees (i) lo promptly execule and deliver to Lessor or 1o such Assignee an acknowledgment of the Assignment in
torm and substance salisfactory to the requesting party, an insurance certificate and such other documents and assurances reasonably requesied by
Lessor or Assignee, and (ji) to comply with all other reasonable requirements of any such Assignee in conneclion with any such Assignment. Upon such
Assignment and except as may otherwise be provided herein, all references in this Lease lo "Lessor” shall include such Assignee. (¢) Subject always to
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the foregoing, this Lease and each Schedule shall inure to the benefit of, and are binding upon, Lessee’s and Lessor's respective successors and
assigns.

18. MISCELLANEOUS. (a) This Lease, each Schedule and any Riders hereto or therelo consfitule the enlire agreement belween the parties with
respect 1o the subject matter hereol and thereof and shall not be amended or modified in any manner excepl by a document in wriling execuled by both
parlies. (b) Any provision of this Lease thal is prohibited or unentorceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability withoul invalidating the remaining provisions hereot, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction. (c) The representations, warranties and agreements of Lessee
herein shall be deemed to be continuing and to survive the execution and delivery of this Lease, each Schedule and any other Lease Documents. With
raspect to each Schedule, the obligations of Lessee under Sections B, 9, 10, 12, 13 and 14 hereol, together with any ol Lessee's obligations under the
other provisions of this Lease {as incorporated therein) which have accrued but nol been fully satisfied, performed or complied with prior to the expiration
or eartiar cancellation or termination of such Schedule, shall survive the expiration or earlier cancellation or termination thereol. (d) All of Lessee's
obligations hereunder and under any Schedule shall be performed al Lessee's sole expense. Lessee shall reimburse Lessor promptly upon demand for
all expenses incurred by Lessor in connection with (1} all costs and expenses (including without limitalion all attorneys’ fees and cosls) incurred by
Lessor in conneclion with the drafting and execution of this Lease, each Schedule, each Rider, any commiment leller between the parties, all
documents evidencing any warrants or other stock rights granted by Lessee to Lessor in conneclion with the transaction evidenced by this Lease and
any and all other ancillary documents executed by the Lesses and/or Lessor in connection with the effectualion of the transaction evidenced by this
Lease, (2) any action taken by Lessor al Lessee's request, or in connection with any right granted to Lessor or Lessee hereunder, (3) the filing or
recording of real property waivers and UCCs, (4) any Enforcement Costs not recovered pursuant to Section 16, (5) all inspaclions, and (8} all lien search
reports (and all copies of filings} requested by Lessor. | Lessee fails to perform any of its obligations with respect to a Schedule, Lessor shall have the
right, but shall not be obligated, to effect such performance, and Lessee shall reimburse Lessor, upon demand, for all expenses incurred by Lessor in
conneclion with such performance. Lessor's effecting such compliance shall nol be a waiver of Lessee’s defaull. All amounts payable under this
Section, if not paid when due, shall be paid 10 Lessor together with interest thereon at the Late Charge Rate. (e) Lessee irrevocably appoints Lessor as
Lessee's altorney-in-fact (which power shall be deemed coupled with an interest) to execute, endorse and deliver any documents and checks or dralls
relating to or received in paymenl for any loss or damage under the policies of insurance required by this Lease, but only to the extent that the same
relales to the Equipment. (i) LESSOR AND LESSEE HEREBY WAIVE TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH LESSEE
AND/OR LESSOR MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING TO THIS LEASE. (g) All notices (excluding billings and
communications in the ordinary course ol business) hereunder shall be in writing, personally delivered, delivered by overmight courier service, sent by
facsimile transmission (with conlirmalion of receipt), or sent by certified mail, relurn receipt requested, addressed to the other parly al ils respeclive
address slated below the signature of such party or at such other address as such party shall from time to time designate in wriling fo the other party:
and shall be effective from the date of receipt. (h) This Lease shall not be elfective unless and until accepted by execution by an olficer of Lessor al the
address, in the State ol Arizona (the "State™), as set forth below the signalure of Lessor. THIS LEASE AND ALL OF THE OTHER LEASE
DOCUMENTS, AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER, SHALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANGCE WITH, THE INTERNAL LAWS OF THE STATE (WITHOUT REGARD TO THE CONFLICT OF
LAWS PRINCIPLES OF THE STATE}, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, REGARDLESS OF THE
LOCATION OF THE EQUIPMENT. The parties agrea that any action or proceeding agains! the Lessee arising out of or relating to this Lease may be
commenced in any state or Federal courl in the State and that any aclion or proceading against the Lessor arising out of or relaling to this Lease mus!
be commenced in any slate or Federal court in the State, and agree that a summons and complaint commencing an aclion or proceeding in any such
court shall be properly served and shall confer personal jurisdiction it served personally or by cerlified mail to it at the mailing address below Lessee's
signature, or as it may provide in writing from time to time, or as otherwise provided under lhe laws of the State. (i) This Lease and all of the other Lease
Documents may be executed in counterparts. The transfer or possession of the "Original” of this Lease shall be irrelevant lo the full or collateral
assignment of, or grant of securily interest in, any Schedule; provided, however, no security interes! in any Schedule may be created through the
transfer, possession or conlrol, as applicable, ol any counterpart of such Schedule other than the original thereof, which shall be identified as the
document or record (as applicable) marked "Onginal” and afi other counterparts shall be marked "Duplicate”. (j) if Lessor is required by the terms hereof
lo pay 1o or for the benefit of Lessee any amount received as a relund of an Imposition or as insurance proceeds, Lessor shall not be required to pay
such amount, if any Default has occurred and not been cured or any Event of Defaull shall have occurred and not been waived by Lessor. In addition, if
Lessor is required by the terms hereof to cocperate with Lessee in connection with ¢ertain mallers, such cooperation shall not be required if a Default or
Event ol Defaull has then oceurred and is continuing. (k) To the extent Lessor is required to give its consent or approval with respecl lo any malter, the
reasonableness of Lessor's withholding of such consent shall be determined based on the then exisling circumstances; provided, that Lessor's
withholding of its consenl shall be deemed reasonable for all purposes if (i) the taking of the action that is the subject of such request, might result (in
Lessor's discretion}, in (A) an impairment of Lessor's rights, title or interests hereunder or under any Schedule or other Lease Documenl, or fo the
Equipment, or (B) expose Lessor to any Claims or Impositions, or (i) Lessee fails to provide promptly to Lessor any filings, certilicales, opinions or
indemnities required by Lessor as a condition to such consent.

19. DEFINITIONS AND RULES OF CONSTRUCTION. (a) The following terms when used in this Lease or in any of the Schedules have the following
meanings: (1} "atliliale™: with respecl to any given person, shall mean (i) each person that directly or indirectly owns or contrals, whether beneficially or
as a lrustee, guardian or other liduciary, five {5) percent or more of the voling stock, membership interest or similar equity interest having ordinary voting
power in the election of directors or managers of such person, (i) each person Lhat controls, is controlled by, or Is under common control with, such
person, or (i) each of such person's officers, directors, members, joint venturers and pariners, For the purposes of this definition, “control” of a person
means the possession, directly or indirectly, of the power (o direct or cause the direction of its management or policies, whether through the ownership of
voting securilies, by contract or otherwise; (2) "applicable law” or “law": any law, rule, regulation, ordinance, order, code, common law, interpretation.
judgment, direclive, decree, lreaty, injunclion, writ, determination, award, permit or similar norm or decision of any governmental authority, (3) "AS IS,
WHERE IS": AS IS, WHERE IS, without warranty, express or implied, with respect to any malter whatsoever; (4) "business day": any day, other than a
Saturday, Sunday, or legal holiday for commercial banks under the laws of the state of the Lessor's notice address; (5) "governmental authority”: any
federal, state, county, municipal. regional or other governmental authority, agency, board, body, instrumentality or court, in each case, whether domaslic
or loreign; {6) “person”: any Individual, corporation, limited liability entity, partnership, joint venture, or olher legal enlily or a governmental authority,
whether employed. hired, affiliated, owned, contracted with, or olherwise related or unrelated to Lessee or Lessor, and (7) "UCC" or "Uniform
Commercial Code”: the Uniform Commercial Code as in effect in the State or in any other applicable jurisdiction; and any reference to an article
(including Article 2A) or section thereaf shall mean the corresponding article or section (however lermed) of any such applicable version of the Uniform
Commercial Code. (b) The following terms when used herein or in any of the Schedules shall be construed as follows: (1) "herein," "hereol,”
“hereunder,” etc.. In, of, under, elc. this Lease or such other Lease Document in which such term appears {and not merely in, of, under, etc. the section
or provision where the reference occurs); {2} "including”: means including without limitation unless such lerm is followed by the words “and limited to", or
similar words; and (3) “or™. al least one, bul not necessarily only one, of the alternatives enumerated. Any defined lerm used in the singular preceded by
“any” indicates any number of the members of the relevant class. Any Lease Document or other agreement or instrument referred lo herein means such
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agrecment or instrument as supplemented and amended from lime to ime. Any reference to Lessor or Lessee shall include their permitled successors
and assigns. Any reference to an applicable law shall also mean such law as amended, superseded or replaced from lime to time.

IN WITNESS WHEREOQF, the parties hereto have caused this Master Lease Agreement to be duly executed, under seal,
as of the day and year first above set forth.
AGILITY LEASE FUND-III, LLC Visionary Business Works, Inc., dba Fleetronix

et g

By: Agility Ventures, LLC, Its Manager

Name o3 ‘M {[,6/)
By: Title: _L_m X CED
Name: Hal Hayden
Title: Manager Address: 2350 E German Road, Suite 37

Chandler, AZ 85286
101 E. Gurley St., Suite 202
Prescoft, Arizona 86301 Phone: {480) 776-0667

Phone (928) 541-0771 Federal EIN: 26-0605071

T
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EXHIBIT 2



LEASE GUARANTY

LESSOR: Agiiity Lease Fund-lll, LLC. ) LEASE NO: 33-118
101 E. Gurley St., Suite 202
Prescotl, Arizona 86301 DATE OF MASTER LEASE: September 27" 2011

This Unconditional Continuing Lease Guaranty Agreemant (the "Guaranty”} s made and entered imo tnis 27" day of Seplomber, 2011 by eacha! the undersigned
{hereinalter relerred collectively as "Guarantor”). in favor of Agiity Lease Fund Il LLC (hereinatier relerred to as “Lessor™)

WHEREAS, it /3 contermplated that Lessor may enter into a Masler Lease, present and lulure equipmant schegule(s) andive other relaled agreements {heremnafter

collectively "Lease”) with Visionary Business Works, inc., dba Fleetrgnix (herginalter reterred to as "Lessoc’), ang

WHEREAS, Guarantor has aninterest, financal or otherwise, in Lessee, and it is to the benelit of Guarantor that Lessor enter inlo the Lease with Lessee, and Guarantor
has read the proposed Lease in full and finds the terms of said Lease acceplable, and in recognition that Lessor would be unwilling to enter into the Lease without the Guaranty
herenalter set forth, and n recogmition of Lassor's reliance upon the Guaranty in enlering into the Lease.

NOW. THEREFORE, in order to induce Lessor lo enter mio the Lease, Guarantor, jointly and severally, unconditionally guaranties the faithiul and full parlormance by
Lessee of alt terms and conditions of the Lease. in the event of default by Lessee, or lailure 1o faithfully perform any of the terms or conditions required of Lesses under the Lease, or
n the event of a failure of Lessee lo make any or all payments of money required of it under the Lease presently or in the future, Guarantor uncondifionally promises to pay lo
Lessor, in lawlul money of the United States, all present and future indebtedness, liabilities and obligations due and unpaid under the Lease, including, but not limiled o, the
repayinent to Lessor of ait sums presently due and owing, and of ail sums that shall in the future become due and owing, from Lessee to Lessor, whether arising under the Lease, or
otherwise, plus costs of collection, including reasonable attorneys’ fees with or without trial, and upon appeal and review,

The Labitity of Guarantor hereunder shail not be affected in any way by reasonal i} the lack of prior en'orcement by Lessor of any nghis of Lessor againg! any property,
person or parsens {including but not kmited 1o Lessee and Guarantor). (i) 1ne validity of any such righl which Lessor may anempt to obtain; (i) any daiay in entorcing or fadure 1o
enforce such nghts even il such nghis are hereby lost: or (v} any delay i making demand on Guaranior ‘or perormance or payment of Guarantar's obiigations hereunder,

The obligations of Guaranior hereunder are joini ana several and independent of the obligations of Lessee under ihe Lease, and a separate actiun of agtions may be
brougnt against Guarantor, whether achion 16 brought aganst Lesseo or whelner Lessee be joined i any action or actions, the liability of Guaranior hereunder baing primary.
Guarantor hercby waives the benefit of any suretyship defenses atecting its hability hereunder or the enforcement hereof,

Guarantor authorizes Lessor, without notice or demand, and without affecting Guarantor's iability hereunder, from tme to lime to renaw, extend, accelerate, or oiherwise
change the paymenl leems or olher lerms of the Lease or any part Ihereol and lo lease additional equipment to Lessee pursuant thereto. Lessor may, without notice, assign this
Guaranly in whole or in pan

Guarantor hereby waives any righ! 1o require Lessor to: (a) proceed agams! Lessee; (b} proceed against or exhaus! any security held by Lessor; or (¢) pursue any other
remedy in Lessor's power, Guarantor waives notice of acceptance and any defense ansing by reason of any dofense of Lessee. or by reason of the cessation, from any cause
whatsoever. ol the liability of Lessee unger the Lease. Guarantor waives any and all demands for performance, notices of nonperformance or delawt, ang notces of cancellation or
forteiture. Lessor may apply all proceeds received Irorn Lessee or others 1o such part of Lesseo's mdebtedness as Lessor may deem appropnale without consultng Guaranior and
without prejutice to or in any way Lmiting or lessening the liabilily of Guarantor under this Guaranly. Guaranior hereby wawes the benefit of all laws now or hereafter in effect and in
any way limiting or restncting the liability of the Guaraniar hareunder. inciuding withou! limitation, all delenses whalscever 1o the Guarantor's liability hereunder

1 Lessee is a corporation, 1he undersigned wiiant and represent 1nal they are stockholoers, airectors or officers andior are financ:aliy or olberwise imeresied in Lassee,
and, it marrigd, (neir mantal communities are so nievested.

This Guaranty shall not be affected or discharged by the death of the undersigned, but shail bind Guaranior's heirs and personal represeniatives, and shall inure 1o the
benelit of any successors or assigns of Lessor.

Any failura of the Lessor 1o exercise any right hereunder shall nol be construed as a waiver of the nght to exercise Ihe same or any other nght at any olher fime. All
issues ansing hereunder shall be govemed by the law of the State of Arizona. Guaranior hereby acknowledges that it has received a completed copy of the Lease and this Guaranty.

Guarantor agrees 1o execute and deliver such other documents and/or instruments as may from lime to time become necessary lor the fulfillment of the purposes of
this Guaranty. If any provision of this Guaranty is unenforceable in whole or in part for any reason. the remaining provisions shall continue fc be efiective.

This instrument constitutes the entire agreamant batween Lessor and Guaranior. No orai or wrillen rep fion not cont 1 herein shall in any way attec this
Guaranty, which shall nol be mocified excep! by the parlies :n writing. Walver by Lessor of any provisan hereg! in one instance shall not constitute a wawer as lo any other instance.
Signature by tacsimiie shall bind the parties hereto. 4
~cbebidn

IN WITNESS WHEREQF, the undersigned Guaranlor(s) has/ave executed this Guaranty rhﬂx'-‘ day oL‘Szm, 20N

Stacey Wales

wg:u}@;c ¢ g _M £

_R35 5 Germann £d 931
] Chh Clm.’_.(_. LQ} A2 £
City, State Zip

OF Y0170

Social Security Number
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LEASE GUARANTY

LESSOR: Agitity Lease Fund-lll, LLG. LEASE NO: 33-116
101 E. Gurley St., Suite 202
Prescott, Arizona 86301 DATE OF MASTER LEASE: Seplember 27", 2011

This Unconditional Continuing Lease Guarantly Agreetnest (the “"Guaranty’) is made and entered into this 27" day of September, 2011 by each of the undersigned
(hereinaller referred collectvely as “Guarantor”), in favor of Agilily Lease Fund-lll, LLC (hereinalier relerred 1o as “Lessor”).

WHEREAS, it is contermplated thal Lossor may enler into a Master Lease. present and future equipment schedule(s) andfor other related agreements {hereinafter

colieclively "Lease”) with Visionary Business Works, Inc., dba Fleetronix {hereinafter referred to as "Lassee”); and

WHEREAS, Guarantor has an interest. financiai or otherwise, in Lessee, and it is 1o the benelil of Guarantor that Lessor enter into the Lease with Lossee, and Guarantor
has read the proposed Lease in full and finds the terms of said Lease acceptable, and in racognition thal Lessor would be unwilling 1o enter inlo the Lease without the Guaranly
heremafter sat torth, and in recognilion of Lessor's rellance upon the Guaranty in entering into the Lease.

NOW. THEREFORE, in order 10 Induce Lessor 10 enter info the Lease, Guarantor, jointly and severally, uncondilionally guaranties the faithiul and full performance by
Lessee of all lers and conditions of the Lease. In the even of default by Lessee, or failure to faittully perform any of the terms or conditions required of Lossee under the Lease, or
in the event of a failure of Lessee to make any or all payments of money required of il under the Lease presently or in ine lulure, Guaranior uncondilionally promises to pay to
Lessor. n fawlul money of the United States, all present and future indebiedness, liabiities and obligations due and unpaid under the Lease. including, but not timited to, the
repayment o Lessor of all sums presentiy due and owing, and of alt sums that shall in the luture become gue and owng, from Lessee to Lessor, whether ansing under the Lease, or
atherwige, plus costs of collection, including reasonabie altorneys' tees wilh or without rial, and upon appeal and review,

The liabiity of Guarantor hereunder shall not be aftected in any way by reason of: (i} the lack of prior enforcement by Lessor of any rights of Lessor against any property,
person or persons (including but not Smited to Lessee and Guarantor); (il) the validity of any such nght which Lessor may attempt to oblain; (i} any detay in enforcing or failure to
enfarce such rights even if such rights are thereby tost; or {iv) any delay in making dernand on Guaranior for performance or payment of Guarantor's obligations hereunder

The obligations of Guarantor hereundear are joint and several and indepandent of the obligalions of Lessee under the Lease, and a separate action or actions may be
brought against Guarantor, whether action is broughl against Lessee or whether Lessee be joined in any action or aclions, the liability of Guarantor hercunder being primary.
Guaranior hereby waives the benelil of any suretyship de! affecting His llability hereunder or the enlorcement hereof.

Guarantor autharizes Lessor, without notice or demand, and without atfecting Guarantor's llability hereunder, Irom time 1o time 1 renew, extend, accelarate, or oiherwise
change ina payment terms or other terms of the Lease or any part thereot and to lease additional equipment (0 Lessee pursuvant thereto, Lessor may. without nofice, assign this
Guaranty v whole or in part

Guarantor hereby waives any righl 1o requira Lessor lo: (o} proceed against Lessee, (b) proceed against or exnaust any securmy held by Lessor: or {¢) pursue any other
remedy in Lessor's powar, Guarantor waives nolice ol acceptance and any defense arising by reason of any defense of Lessee, or by reason of (he cessation, from any cause
whatsoever, of the liability of Lessee under the Lease. Guarantor waives any and all demaris for perdormance. notices ol nonperformance or detault, and notices of canceliation of
lorlesture. Lessor may apply all proceeds recaived from Lessee or others to such pan of Lessee's indebtedness as Lessor may deem appropriate without consulting Guarantor and
wilhoul prejudice (0 or in any way limiting or lessening the liabildy of G or under this G y. Guarantor hereby waives the benelit of all laws now or hereafter in effectand n
any way imiting or restncling the liability of the Guaranter hereunder, including without limitation, all detenses whatsoever to the Guarantor's liabilily hereunder.

I Lossew is a corporation, the undersigned warranl and represent that thay are stockhalders, directors or officers and/or are financially or otharwise interesled in Lessee,
and, il married, their marital comimunitics are so interested.

This Guaranty shall not be alfecled or discharged by the death of tha undersigned. but shall bind Guarantor's heirs and personal representatives, and shall inure o the
banetit of any successors o assigns of Lessor.

Any failure of the Lessor lo exercise any right hereunder shali nol be construed as a waiver of the right 10 exercise the sama or any other right al any olher lima. All
S5ues anging hereunder shall be governed by the law of the State of Anizona. Guarantor hereby acknowiedges thal it has received a completed copy of the Lease and this Guaranty.

Guarantor agrees to execute and deliver such other documents andior instrumanis as may rom lime 1o ime become necessary for the fullilimeni of the purposes of
this Guaranty. If any provision of this Guaranty is unenforceable in whole or in parn for any reason. the rermaining provisions shali continue to be effective.

This instrument constitutes the entire agreament between Lessor and Guarantor. No oral or writlen rep ion not contained herein shail in any way attec! this
Guaranty, which shall not be modified excepl by the parties in writing. Waiver by Lessor of any provision hereal in one instance shall nol constilule 8 waiver as to any other instance.
Signature by facsirmide shall bind the parties hereto. ;
@b
5 A
IN WITNESS WHEREOF, the undersigned Guarantor{s) hasihave executed this Guaranty this .é.}?(_ltjay ot ar, 201

Timothy Wales

s?-{i&-iﬁ.?: £ P
- T‘f\t;‘i"{'a £ T_ﬁ\l’u&ﬁ

Prmcd NAME o "'}, _
Fa0s £ Preig

Acdress

Gl _Azses

City, State Zip

_CPY Sl ol

Socal Security Number

V00013




EXHIBIT 3



%

LEASE GUARANTY
(Corporate)
LESSOR:  Agility Lease Fund-lll, LLC
101 E. Gurley St., Suite 202
Prescott, AZ 86301
LEASE NO: 22-109 DATE OF MASTER LEASE: September 27", 2011

This Unconditional Continuing Lease Guaranty Agreement (the “Guaranty”) is made and entered into this 27" day of
September, 2011 by Visionary Mobile Installers. LLC, an Arizona limited liability company (hereinafter referred to as "Guarantor”), in
favor of Agility Lease Fund-li, LLC (hereinafter referred to as "Lessor").

WHEREAS, Lessor has entered into a Master Lease dated September 27", 2011, present and future equipment
schedule(s) and/or other related agreements {all such documents hereinafter collectively referred to as the "Lease”) with Visionary
Business Works, Inc. dba Fleetronix (hereinalter referred fo as “Lessee”), and

WHEREAS, Guarantor has an interest, financial or otherwise, in Lessee, and it is to the benefil of Guaranior that Lessee
enter into the Lease with Lessor, and Guarantor has read the Lease in full and finds the terms of said Lease acceptable, and in
recognition that Lessor would be unwilling to enter into the Lease with Lessee without the Guaranty hereinafter set forth, and in
recognition of Lessor's reliance upon the Guaranty in entering into Lease with Lessee.

NOW, THEREFORE, in order to induce Lessor to enter into the Lease with Lessee, Guarantor, jointly and severally,
unconditionally guaranties the faithful and full performance by Lessee of all terms and conditions of the Lease. In the event of
default by Lessee, or failure to faithfully perform any of the terms or conditions required of Lessee under the Lease, or in the event
of a failure of Lessee to make any or all payments of money required of it under the Lease presently or in the future, Guaranior
unconditionally promises to pay to Lessor, in lawful money of the United States, all present and future indebtedness. liabilities and
obligations due and unpaid under the Lease, including, bul not limited to, the repayment to Lessor ol all sums presently due and
owing, and of all sums that shall in the future become due and owing, from Lessee to Lessor, whether arising under the Lease, or
otherwise, plus costs of collection, including reasonable aftorneys' fees, with or without trial. and upon appeal and review.

The liability of Guarantor hereunder shall not be affected in any way by reason of: {i) the lack of prior enforcement by
Lessor of any rights of Lessor against any property, person or persons (including but not limited to Lessee and Guarantor); (i) the
validity of any such right which Lessor may attempt to obtain; (iii) any delay in enforcing or failure to enforce such rights even if such
rights are thereby lost; or (iv) any delay in making demand on Guarantor for performance or payment of Guarantor's obligations
hereunder.

The obligations of Guarantor hereunder are joint and several and independent of the obligations of Lessee under the
Lease, and a separate action or actions may be brought against Guarantor, whether action is brought against Lessee or whether
Lessee be joined in any action or actions, the liability of Guaranter hereunder being primary. Guarantor hereby waives the benefit of
any suretyship defenses affecting its liability hereunder or the enforcement hereof

Guarantor authorizes Lessor, without notice or demand, and without atfecting Guarantor's iiability hereunder, from time to
time to renew, extend, accelerate, or otherwise change the payment terms or other terms of the Lease or any part thereof and to
lease additional equipment to Lessee pursuant thereto. Lessor may, without notice, assign this Guaranty in whole or in part.

Guarantor hereby waives any right to require Lessor to; (a) proceed against Lessee; (b) proceed against or exhaust any
security held by Lessor; or (¢} pursue any other remedy in Lessor's power. Guarantor waives notice of acceptance and any defense
arising by reason of any defense of Lessee, or by reason of the cessation, from any cause whatsoever, of the liability of Lessee
under the Lease. Guarantor waives any and all demands for performance, notices of nonperformance or default, and notices of
cancellation or forfeiture. Lessor may apply all proceeds received from Lessee or others to such part of Lessee's indebtedness as
Lessor may deem appropriate without consulting Guarantor and without prejudice to or in any way limiting or lessening the liability
of Guarantor under this Guaranty. Guarantor hereby waives the benefit of all laws now or hereafter in effect and in any way limiting
or restricting the liability of the Guarantor hereunder, including without limitation, all defenses whatsoever to the Guarantor's liability
hereunder.

The undersigned warrants and represents that he/she are duly elected officers of Guarantor and that the execution,
delivery and performance of this Guaranty by Guarantor has been duly authorized by all requisite corporate action, as required
under applicable law and no further authorization will be necessary on the parl of Guarantor for the execution, delivery, performance
or consummation of this Guaranty.

Any failure of the Lessor to exercise any right hereunder shall not be construed as a waiver of the right to exercise the
same or any other right at any other time. Guarantor hereby acknowledges that it has received a completed copy of the Lease and
this Guaranty.

Visionary Maobile Installers, L.LC Corporate Guaranty 33-116 1
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Guarantor agrees to execute and deliver such other documents and/or instruments as may from time to time become
necessary for the fulfiliment of the purposes of this Guaranty. If any provision of this Guaranty is unenforceable in whole or in part
for any reason, the remaining provisions shall continue to be effective.

This Guaranty shall inure to the benefit of any successors or assigns of Lessor.

THIS GUARANTY SHALL BE SUBJECT TO AND GOVERNED BY THE LAWS OF THE STATE OF ARIZONA
(WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREOF). GUARANTOR DOES HEREBY SUBMIT, AT
LESSOR'S ELECTION, TO THE EXCLUSIVE JURISDICTION AND VENUE OF ANY COURTS (FEDERAL, STATE OR LOCAL)
HAVING A LOCATION WITHIN THE STATE OF ARIZONA, COUNTY OF YAVAPAI WITH RESPECT TO ANY DISPUTE, CLAIM,
OR SUIT WHETHER DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY, THE LEASE OR
ANY OF GUARANTOR'S OBLIGATIONS OR INDEBTEDNESS HEREUNDER. GUARANTOR EXPRESSLY WAIVES
PERSONAL SERVICE OF PROCESS AND CONSENTS TO SERVICE BY CERTIFIED MAIL, POSTAGE PREPAID, DIRECTED
TO ITS LAST KNOWN ADDRESS WHICH SERVICE SHALL BE DEEMED COMPLETED WITHIN FIVE (5) DAYS AFTER THE
DATE OF MAILING THEREOF. GUARANTOR HEREBY IRREVOCABLY WAIVES ANY CLAIM THAT THE COUNTY OF
YAVAPAI, STATE OF ARIZONA IS AN INCONVENIENT FORUM OR AN IMPROPER FORUM BASED ON LACK OF VENUE AS
WELL AS ANY RIGHT IT MAY NOW OR HEREAFTER HAVE TO REMOVE ANY SUCH ACTION OR PROCEEDING, ONCE
COMMENCED TO ANOTHER COURT ON THE GROUNDS OF FORUM NON CONVENIENS OR OTHERWISE. THE
EXCLUSIVE CHOICE OF FORUM SET FORTH HEREIN SHALL NOT BE DEEMED TO PRECLUDE THE ENFORCEMENT BY
LESSOR OF ANY JUDGEMENT OBTAINED IN SUCH FORUM OR THE TAKING OF ANY ACTION BY LESSOR TO ENFORCE
THE SAME IN ANY OTHER APPROPRIATE JURISDICTION.

GUARANTOR WAIVES THE RIGHT TO A JURY TRIAL FOR THE PURPOSE OF RESOLVING ANY CONTROVERSY
HEREUNDER OR ENFORCING OR DEFENDING ANY RIGHT TO CLAIM HEREUNDER OR IN CONNECTION HEREWITH.

This instrument constitules the entire agreement between Lessor and Guarantor. No oral or written representation not
contained herein shall in any way affect this Guaranty, which shall not be modified except by the parties in writing. Waiver by Lessor

of any provision hereof in one instance shall not constitute a waiver as to any other instance. CJC
011

IN WITNESS WHEREOF, the undersigned Guarantor(s) has/have executed this Guaranty this agday of

GUARANTOR: Visionary Mobile Installers, LLC

Name: S‘]‘ ﬂC{:u MLE(; Witness =
Title: *P(‘es "Cw);\"l' /_CE—D |
S50 £ MHE’KMM(\ Qcﬂ #'3:{

Busmess Address

C,wam Az 95886

City, State, Zip

Signature by facsimile shall bind the parties hereto.
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SECURITY AGREEMENT

THIS AGREEMENT (“Agreement™) made this 27" day of September, 2011 under the laws of the State of
Arizona, between Visionary Business Works Ine, dba Fleetronix a corporation under the laws of the State
ol Arizona, and/or its assigns, heccinafter called the “Debtor”, whose business address is 2350 E German
Road, Suite 37, Chandler, AZ, 85286, and Agility Lease Fund-fll, LLC, an Arizona limited Hability
company or its assigns, whose business address is 101 Bast Gurley Street, Suite 202, Prescolt, Arizona
86301, hereinaflter called the “Secured Party”,

RECITALS

A, This Security Agreement is being issued pursuant to the terms set forth in that
certain Master Lease Agreement dated September 27", 2011_ by and between the Debtor and the Secured
Party (the "Master Lease Agreement™).

B. Pursuant to the terms set forth in the Master Lease Agrecment, the Debtor has
leased, and may in the future Jease, certain equipment from the Secured Party (the “Equipment”) to be
used in the operation of the Debtor’s business (the “Business™),

C. The Sccured Party and the Debtor have agreed that payment of all sums due from
the Debtor to the Securcd Party under the Master Lease Agreement and all schedules thercto (the
“Schedules™) shall be securcd in part by a first security nterest in th assets ol the Debtor described on
Exhibit A attached hereto and incorporated herein by this reference (hercinafter collectively referred to as
the “Collateral™).

D. The Debtor has opened account number 11008530 (the “Blocked Account™)
Great Western Bank (the “*Depository Bank™), and the Debtor, Secured Party and the Depository Bank
have entered into a Blocked Account Control Agreement as to such account (the “Blocked Account
Agreement”).

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which is acknowledged, the parties hereto, intending to be
legally bound, agrec as follows:

1. Grant of Security Interest. To secure the payment of all amounts due from the Debtor to the
Secured Party pursuant to the Master Lease Agreement and all the Schedules, and ulso to secure any other
indebtedness or liability of the Debtor to the Secured Party, whether direct or indirect, absolute or
contingent, due or to become due, now existing or hereinafter arising, (all hereinafter called the
“Obligations”), subject to the terms and conditions of this Agreement, (he Debtor hereby grants and
conveys 10 the Secured Purty a continuing first priority security interest in:

(a) the Collateral;

(b) all accounts. equipment, property, goods and chatiels of the same classes as the Collateral,
acquired by the Debtor subsequent to the execution of this Agreement and prior to its termination;

(c) all proceeds, if any, ol the Collateral and all proceeds of proceeds thercof, if any; and

(d) all increascs, substitutions, replacements additions and accessions thereto.
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4.

Warranties. Debtor warrants, covenant and agree as follows:
(a) To pay and perform all of the Obligations secured by this Agreement according to their terms.

(b} To defend the title to the Collateral against all persons and against all claims and demands
whatsoever, which Collateral, except for the security interest granted hereby, is lawfully owned
by the Debtor and is now [ree and clear of any and all liens, security interests, claims, charges,
encumbrances, taxes and assessments.

(c) Upon demand of the Secured Party to furnish further assurances of title, execute any written
agreement or do any other act necessary to cffectuate the purposes and provisions or this
Agreement, execute any instrument or statement required by law or otherwise in order to perfect,
continue or terminate the security interest of the Secured Party in the Collateral and to pay all
costs of filing in connection therewith.

(d) At its own expense, to keep the Collateral free and clear of all liens, charges, encumbrances,
taxes and assessments.

(e} Al its own expense, to pay, when due, all taxes, assessments, judgments, charges and fees
relating to the Collateral.

(f) The Debtor has the right and power, and is duly authorized o enler into this Security
Agreement and the exccution of this Security Agreement does not constitute a breach of any
provision ol any agreement or any instrument to which the Debtor is a party.

Default. The [ollowing shall constitute a default by the Debtor:

(a) Failure by the Debtor to pay any amount or amounts payable by the Debtor pursuant to the
Master Lease Agreement, including, without limitation, any amount or amounts payable by the
Debtor pursuant to any Schedules entered into by the Debtor pursuant to the terms of the Master
Lease Agreement.

(b) It the Debtor (i) applies for the appointment of a receiver, trustee, or custodian of any of its
assets, (ii) files a petition under any section of the bankruptcy code or similar law or regulation,
(iii) makes an assignment for the benefit of creditors, (iv) is the subject of a petition under any
section ol the bankruptey code or similar law or regulation which is filed against Debtor, or if any
casc or proceeding is filed for its dissolution or liquidation, (v) becomes insolvent or fails to pay
its debts as they mature, (vi) merges or consolidates without the prior written consent of the
Secured Party. (vii) dissolves or is pantially or wholly liquidated, (viii) fails to comply with or
perform any provision of this Agreement, the Master Lease Agreement, any Schedule or the
Blocked Accounl Agreement, (ix) makes or gives any false or misleading representations or
warranties in connection with this Agreement or any other agreement between the Secured Party
and Debtor, (x) directly or indirectly subjects the Collateral to levy of execution or other judicial
process, or (xi) any other act of the Debtor which in the opinion of the Secured Party imperils the
prospects of full performance of the Master Lease Agreement or any of the Debtor's other
Obligations.

Remedies. Upon any default of the Debtor and at the option of the Secured Party, the Obligations

sccured by this Agreement shall become due and payable in full without any further notice or demand,
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and the Secured Party shall have all the rights, remedies and privileges with respect to repossession,
retention, sale of the Collateral und disposition of the proceeds as are accorded by the applicable sections
of the Uniform Commercial Code of Arizona respecting such default as well as all the rights, remedies
and privileges sct forth in this Agrcement, the Master Lease Agreement and the Blocked Account
Agreement. All rights, remedies and powers of the Secured Party hereunder are cumulative, and not
alternative or exclusive, und shall be in addition to all rights, remedies and powers given hereunder or in,
or by, any other instruments, or by the Uniform Commercial Code, or any laws now existing or herealter
enacted. Upon any default, the Debtor shall assemble the Collateral and muke it available to the Secured
Party at the place and time requested by the Secured Party. Upon any default, the Secured Party’s
reasonable attorneys’ fees and legal and other expenses for pursuing, searching for, receiving, taking,
keeping, and selling the Collateral shall be charged to the Debtor. The Debtor shall remain liable for any
deficiencies resulting from the sale of the Collateral and shall pay such deficiency forthwith upon
demand. If the Debtor shall default in the performance of any of the provisions of this Agreement on the
Debtor's purt to be performed, the Secured Party may, at its sole option, perform the same for the
Debtor’s account and any monies expended in so doing shall be chargeable with interest to the Debtor and
added 1o the Obligations secured hereby.

5. QOrdinary Course. So long as the Debtor is not in default hereunder, this Agreement shall not
prohibit the Debtor from using the Collateral in the ordinary course of its Business. Any use of the
Collateral which is other than in the ordinary course or in violation of the terms of the Master Lease
Agreement, this Agreement or the Blocked Account Agreement shall be a default under this Agreement
for which the Secured Party at its option, may exercisc its rights hereunder including without limitation its
rights of acceleration of the Obligations and demand immediate payment of all outstanding sums due
under the Master L.case Agreement, the Schedules, the Blocked Account Agreement and this Agreement.

6. information. The Debtor shall permit the Secured Party or its agents, upon reasonable request, o
have access Lo and to inspect and make copies of, or extracts from, the books, records and files of the
Debtor and of its successors and assigns for purposes relevant to this Agreement, and the Debtor will
make the same available during reasonable business hours on prior notice for such purposes.

7. Perfection of Security Interest. The Secured Party is authorized to file a Financing Statement
perfecting the security granted by the Debtor pursuant to this Agreement. The Debtor shall exceute and
deliver o the Secured Party, concurrently with Debtor's exccution of this Agreement, and at any time or
tines hereafter at the reasonable request of the Sccured Party, all financing statements and continuation
financing statements, and other documents that Secured Party may reasonably request, in form
satisfactory to Sccured Party which are necessary lo perfect, and maintain perfected, the Secured Party's
continuing first priority security interest in the Collateral.

8. General.

(a) This Agreement has been delivered in the State of Arizona and shall be construed in
accordance with the laws of the State of Arizona.

(b) The rights and privileges of the Secured Party hereunder shall inure to the benefit of its
successors and assigns, and this Security Agreement shall be binding on all successors of the
Debtor.

(c) The Debtor agrees to pay all costs and cxpenses (including reasonable expenses for legal

services) relating to or incidental to the Securcd Party’s enforcement of its rights arising under
this Sccurity Agreement.
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(d) Waiver of acquicscence of any default by the Debtor, or failure of the Secured Party to insist
upon strict compliance by the Debtor of any warranties or agreements in this Security Agreement,
shall not constitute a waiver ol any subsequent or other notice or failure.

(e) Notice to cither party shall be in writing and shall be delivered personally or by mail
addressed to the party at the addresses herein set forth, or as otherwise set forth in writing.

(f) The Arizona Uniform Commercial Code shall govern the rights, duties and remedies of the
parties and any provisions herein declared invalid under any law shall not invalidate any other
provision of this Agreement.

9. Release. At such time as the Debtor shall satisfy its obligation to the Secured Party under the
Master Lease Agreement, the Schedules, the Blocked Account Agreement and this Agreement, the
Secured Party shall promptly execute and deliver to the Debtor any and all documents which are
necessary to terminate, release and discharge the Secured party’s rights hereunder, and any other security
interest given in connection herewith.

pr&embcr 2011.
Geploda

Debtor: Visionary Business Works, Inc., dba Fleetronix

Sccured Party: Agility Lease Fund-III, LLC

| N
Hal Hayden
lts: Manager
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EXHIBIT A

The Collateral subject to this Security Agreement is as follows:

I, All Equipment and peripherals wherever located heretofore or hereafter leased to Debtor by
Secured Party pursuant to the Master Lease Agreement and all of Debtor's rights, title and interest
in and io any software and services (collectively "Software”) financed under and described in the
Master Lease Agreement, including without limitation all substitutions, additions, accessions and
replacements thereto ,and thereof, now or herealter installed i, atfixed to, or used in conjunciion
with the Equipment and Software, and proceeds thereof and refunds obtained by Debtor from a
manufacturer, licensor or service provider, and other proceeds and payments due and to become
due and arising from or relating to said Equipment, Software or the Master Leasc Agreement.

2. All subleases, chartel paper, accounts, security deposits, and general intangibles relating thereto,
and any and all substitutions, replacements or exchanges for any such item of Equipment or other
collateral, in each such case in which Debtor shall from time to time acquire an interest;

3. Any and all insurance and/or other proceeds of the property and other Collateral in and against
which a security interest is granted hereunder;

4. All of Debtor’s accounts, accounts receivable, instruments, documents, contract rights, charel
paper, inventory, equipment, money deposit accounts, insurance policies, reserves, reserve
accounts, general intangibles and proceeds thereof presently existing or hereafter arising, now
owned or hereafter acquired by Debtor;

5. All goods and inventory relating to the Master Lease Agreement in all stages of manufacture,
process or production;

6. All books and recards pertaining to accounts: and proceeds of the foregoing property

7. Allright, title and interest in the Business trade name and trade style and any derivative thereol.
8. All franchise rights associated with the Business.

9. All of the leasehold interest in the premises in which the Business is operated and all of the
leaschold improvements located in such premises.

10. All internet domain names and all websites associated with the Business.

11. All accounts of Debtor and the Business, including, without limitation, the Blocked Account.
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EXHIBIT 5




STOCK PLEDGE AGREEMENT

THIS STOCK PLEDGE AGREEMENT (the “Pledge Agrcement”) dated as of
September 27", 2011, between Stacey Wales (the “Pledgor”), and Agility Lease Fund-11L
L.L.C. (the “Pledgee”).

WITNESSETH:

This Pledge Agreement is being issued pursuant to the terms sct forth in that certain
Master Lease Agrcement dated September 27", 2011, by and between Visionary Business
Works, Inc., dba Fleetronix an Arizona corporation (the “Company™) and the Pledgee (the
“Master Lease Agreement”).

Pursuant to the wrms set forth in the Master Lease Agreement, the Company has leased,
and may in the future lease, certain equipment trom the Pledgee to be used in the operation of the
Company's business.

The Pledgor is the owner of Fifty-one (51) shares of the common stock of the Company
(the “Stock™). which Stock constitutes all of the issued and shares of the capital stock of the
Company.

The Company. the Pledgor and the Pledgee have agreed that payment of all sums duc
from the Company to the Pledgee under the Masier Lease Agreement and all schedules thereto
(the “Schedules”) shall be secured in part by the pledge by the Pledgor of the Stock pursuant to
the terms of this Pledge Agreement.

The Pledgor has personally guaranteed the performance by the Company of all of its
obligations under the Master Lease Agreement and the Schedules pursuant to that certain
Personal Guaranty dated September 27", 2011 (the Guaranty™).

In order to induce the Pledgee to enter into the Master Lease Agreement, the Pledgor is
entering into this Pledge Agreement to provide collateral security for the Company’s obligations
under the Master Lease Agreement and the Schedules.

NOW, THEREFORE, in consideration of the premises and the mutual promises
contained herein, the parties hereto agree as follows:

f. Pledge. To secure the due and punctual payment and performance of the Liabilities
(hereinafier defined), the Pledgor hereby pledges, hypothecates, assigns, transfers, sets over and
delivers unto the Pledgee, and hereby grants to the Pledgee a security interest in the following:

(a) the shares of stock listed in the Annex hercto and all shares or other securitics of

the Company issued to the Pledgor by the Compuany on or alter the date hereol (herein
collectively called the “Pledged Securities™) and the certificates representing or evidencing the
Pledged Securities, and all cash, securities, interest, dividends, rights and other property at any
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time and from time lo time received, receivable or otherwise distributed in respect of or in
exchange [or any or all of the Pledged Securities;

(b) all other property hereafter delivered to the Pledgee in substitution for or in
addition Lo any of the foregoing, all certificates and instruments representing or evidencing such
shares, securities and other property and all cash, securities, interest, dividends. rights and other
property at any time and from time to time received, receivable or otherwise distributed in
respect of or in exchange for any or all thereof, and

(c) all proceeds of all of the foregoing (all such Pledged Securities, additional shares,
certificates, instruments, cash, securities, interest, dividends, rights and other property being
herein collectively called the “Collateral”);

TO HAVE AND TO HOLD the Collateral, together with all rights, titles, interests, privileges
and preferences appertaining or incidental thereto, unto the Pledgee, its successors and assigns,
forever, subject, however, to the terms, covenants and conditions hereafter set forth.

The term **Liabilities,” as used herein, shall mean all obligations and liabilitics of the
Company and the Pledgor to the Pledgee, howsoever created, arising or evidenced, whether
direct or indirect, primary or secondary, absolute or contingent, joint or several, or now or
hereafter existing, or due or lo become due, under and in connection with (i) the Master Lease
Agreement, (ii) the Schedules, (iii) the Guaranty and (iv) this Agreement. The Pledgor waives
notice of the existence or creation of all or any of the Liabilities.

2. Representations and Warranties. The Pledgor represents and warrants as follows:

(a) The Pledgor owns all of the Pledged Seccurities, free and clear of any liens,
cncumbrance, charge or security interest ol any nature whatsoever, other than the security
interest granted hereunder.

(b) All shares of stock included in the Pledged Securities are duly authorized and
validly issued, fully paid, non-assessable and subject to no options to purchase or similar rights
of any person or entity. The Pledgor is not and will not become a party to or otherwise bound by
any agreement, other than this Pledge Agreement, which restricts in any manner the rights of any
present or future holder of any of the Pledged Securities with respect thereto.

(c) This Pledge Agreement has been duly authorized, exccuted and delivered by the
Pledgor and constitutes a valid and binding obligation of the Pledgor. Upon delivery of the
Pledged Securities 1o the Pledgee hereunder, the Pledgee will have valid and perfected security
interests in the Collateral subject to no prior lien. No registration, recordation or filing with any
governmental body, agency or official is required in connection with the execution or delivery of
this Pledge Agreement, or necessary for the validity or enforceability hereof or for the perfection
of the security interests granted herein. The execution, delivery, performance and enforcement of
this Pledge Agreement do not and will not contravene, or constitute a default under, any
provision of applicable law or regulation or of the certificate of incorporation or by-laws of the
Company or any person controlling the Pledgor or of any agreement, judgment, injunction,
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order, decrec or other instrument binding upon the Pledgor or the Company or any person
controlling the Pledgor or result in the creation or imposition of any lien (other than the sccurity
interests granted herein) upon any asset of the Pledgor or any of its subsidiaries.

3. Delivery of Pledged Securities. All Pledged Securities delivered to the Pledgee by the
Pledgor pursuant hercto shall be in suitable form for transfer by delivery, or shall be
accompanied by duly cxecuted instruments of transfer or assignment in blank, all in form and
substance reasonably satisfactory to the Pledgee.

4. Filing; Further Assurances. The Pledgor will, at its expense and in such manner and form
as the Pledgee may reasonably require, execute, deliver. file and record any financing statement.
specific assignment or other paper and take any other action that may reasonably be necessary or
desirable, or that the Pledgee may reasonably request, in order o create, preserve, perfect or
vahdate any security interest or to enable the Pledgee to exercise and enforce its rights hereunder

with respect to any of the Collateral, To the extent permitied by applicable law, the Pledgor

hercby authorizes the Pledgee to execute and file, in the name of the Pledgor or otherwise,
Uniform Commercial Code financing statements which the Pledgee in its sole discretion may
deem necessary or appropriate to further perfect the security interest granted herein,

5. Record Ownership of Pledged Securities. The Pledgee may at any time or from time to
time, il in its sole discretion exercised in good faith it shall conclude that a Default shall have
occurred and be continuing, cause any or all of the Pledged Securities to be transferred of record
into the name of the Pledgee or its nominee. The Pledgor will promptly give to the Pledgee
copies of any notices or other communication received by it with respect to Pledged Securities
registered in the name of the Pledgor und the Pledgee will promptly give to the Pledgor copies ot
any notices and communications received by the Pledgee with respect to Pledged Securities
registered in the name of the Pledgee or its nominee.

6. Right to Receive Distributions on Collateral. The Pledgee shall have the right to receive
and to retain as Collateral hereunder all dividends, interest and other payments and distributions
made upon or with respect to the Collateral, and the Pledgor shall take all such action as the
Pledgee may deem necessary or appropriate to give effect to such right. All such dividends,
interest and other payments and distributions (except as aloresaid) which are received by the
Pledgor shall be received in trust for the benelit of the Pledgee, and. if the Pledgee so directs,
shall be segregated from other funds of the Pledgor and shall, forthwith upon demand by the
Pledgee, be puid over to the Pledgee as Collateral in the same form as reccived (with any
necessary endorsement).

7. Right to Vote Pledged Securities. Uniess a Default shall have occurred and be continuing,
the Pledgor shall have the right, from time to time, to vote and to give consents, ratifications and
waivers with respect to the Pledged Securities, and the Pledgee shall, upon receiving a written
request from the Pledgor, deliver to the Pledgor or as specified in such request such proxies,
powers of attorney, consents, ratifications and waivers in respect of any Pledged Sccurities
which is registered in the Pledgee’s nume as shall be specified in such request and be in form and
substance reasonably satisfactory to the Pledgee. If a Default shall have occurred and be
continuing, the Pledgee shall have the right to the extent permitted by luw, and the Pledgor shall
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tuke all such action as may be necessary or appropriate to give effect to such right, to vote and to
give consents, ratifications and waivers, and take any other action with respect to all the Pledged
Securities with the same [orce and effect as if the Pledgee were the absolute and sole owner
thereof

8. General Authority. The Pledgor hereby irrevocably appoints the Pledgee its true and lawful
attorney, with full power of substitution, for the sole use and benefit of the Pledgee, but at the
Pledgor’s cxpense, to the extent permitted by law to exercise, at any time and from time to time
while Default has occurred and is continuing, all or any of the following powers with respect to
all or any of the Collateral:

(a) to demand, sue for, collect, receive and give acquittance for any and all monies
due or to become due upon or by virtue thereof,

(b)  to settle, compromise, compound, prosecute or defend any action or proceeding
with respect thereto, and

(c) to sell, transfer, assign or otherwise deal in or with the same or the proceeds or
avails thercof, as fully and effectually as if the Pledgee were the absolute owner thereof,

provided that the Pledgee shall give the Pledgor not less than ten days™ prior written notice of the
time and place of a sale or other intended disposition ol any of the Collateral.

9. Default.

(a) The occurrence of any of the following shall constitute a Default hereunder: (i)
nonpayment, when due. whether by acceleration or otherwise, of any amount payable on any of
the Liabilities; (ii) any representation or warranty of the Pledgor contained herein or given
pursuant hercto shall be untrue in any material respect; (iii) the Pledgor shall fail 10 perform any
covenant or agreement contained herein; or (iv) the Pledgor or the Company shall dissolve,
become insolvent. make an assignment for benefit of creditors, institute any insolvency or
bankruptcy proceeding, or any involuntary proceeding shall be instituted against the Pledgor or
the Company in insolvency or bankruptcy and such involuntary proceeding shall be consented to
or acquiesced in by the Pledgor or the Company or shall not have been dismissed within thirty
(30) days after the same shall have been instituted, or a receiver shall be appointed for any part
of the Pledgor’s or the Company's property and said receivership shall be consented to or
acquiesced in by the Pledgor or the Company or shall continue for a period of thirty (30)
consecutive days.

(b) Upon the occurrence of a Default, (i) the Pledgee may exercise from time to time
any rights and remedies available to it under the Uniform Commercial Code as in cffect from
time to time in Arizona or otherwise available to i1, including. but not limited to, sale,
assignment, or other disposal of the Pledged Sccurities in exchange for cash or credit, and (it) the
Pledgee may, without demand or notice of any kind, appropriate and apply toward the payment
of such of the Liabilities, and in such order of application, as the Pledgee may from time (o time
clect, any bulances, credits, deposits, accounts or moneys of the Pledgor. If any notification of
intended disposition of any of the Collateral is required by law, such notification, if mailed, shall
be deemed reasonably and properly given if mailed at least five (5) days before such disposition,
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postage prepaid, addressed to the Pledgor, cither at the address of the Pledgor shown below, or at
any other address of the Pledgor appearing on the records of the Pledgee. Any proceeds of any
disposition of Collateral shall be applied as provided in Section 10 hereof. All rights and
remedies of the Pledgee expressed hereunder are in addition to all other rights and remedies
possessed by it, including those under any other agreement or instrument relating to any of the
Liabilities or security therefor. No delay on the part of the Pledgee in the excrcise of any right or
remedy shall operate as u waiver thereof, and no single or partial exercise by the Pledgee of any
right or remedy shall preclude other or further exercise thercof or the exercise of any other right
or remedy. No action of the Pledgee permitted hereunder shall impair or affect the rights of the
Pledgee in and to the Collateral.

(c) The Pledgor agrees that in any sale of any of the Collateral whenever a Default
hereunder shall have occurred and be continuing, the Pledgee is hereby authorized to comply
with any limitation or restriction in conncction with such sale as it may be advised by counsel is
necessary in order to avoid any violation of applicable law (including, without limitation,
compliance with such procedures as may restrict the number of prospective bidders and
purchasers, require that such prospective bidders and purchasers have certain qualifications, and
restrict such prospective bidders and purchasers to persons who will represent and agree that they
arc purchasing for their own account for investment and not with a view to the distribution or
resale of such Collateral), or in order to obtain any required approval of the sale or of the
purchaser by any governmental regulatory authority or official, and the Pledgor further agrees
that such compliance shall not result in such sale being considered or deemed not to have been
made in a commercially reasonable manner, nor shall the Pledgee be liable nor accountable to
the Pledgor for any discount allowed by the reason ol the fact that such Collateral is sold in
compliance with any such limitation or restriction.

10. Application of Proceeds. The procceds of any sale of, or other realization upon, all or any
part of the Collateral shall be applied by the Pledgee in the following order of prioritics:

first, to payment of the expenses of such sale or other realization, including rcasonable
compensation to the Pledgee and its agents and counsel, and all expenses, liabilities and
advances incurred or made by the Pledgee in connection therewith, and any other unreimbursed
cxpenses [or which the Pledgec is to be reimbursed pursuant to Section 11;

second, payment in full of the Liabilities; and

finally, to payment to the Pledgor, or its successors or assigns, or as a court of competent

jurisdiction may direct, of any surplus then remaining from such proceeds.

11. Expenses. The Pledgor will forthwith upon demand pay to the Pledgec:
(a) the amount of any taxes which the Pledgee may have been required to pay by

reason of the security interest granted herein (including any applicable transfer taxes) or to free
any of the Collateral from any lien thereon, and
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(b) the amount of any and all reasonable out-of-pocket expenses, including the
reasonable fees and disbursements of counsel, which the Pledgee may incur in connection with
(x) the collection, sale or other disposition of any of the Collateral, (y) the exercise by the
Pledgee of any of the rights conferred upon it hereunder or (z) any default on the part of the
Pledgor hereunder.

12. Termination; Release of Collateral. Upon the repayment in full of all Liabilities and all
obligations of the Pledgor hereunder, this Agreement shall terminate and all rights to the
Collateral shall revert to the Pledgor. Upon any such termination, the Pledgee will, at the
Pledgor’s expense, execute and deliver to the Pledgor the Pledged Securities and such other
documents as the Pledgor shall reasonably request to evidence such termination or the releasc of
such Collateral.

13. Notices. All notices, communications and distributions hereunder shall be given or made as
to the Pledgor or the Pledgee, to it at its address or telefax number set forth on the signature
pages hereof, or at such other address as the addressee may hereafter specify. All notices,
requests and other communications shall be in writing when delivered at the address specified in
this Section.

14. Pledgee. The Pledgor agrees with the Pledgee as follows:

(a) The Pledgee is authorized to take all such action as is provided to be taken by it
hereunder and all other action reasonably incidental thereto. As to any matters not expressly
provided for herein, the Pledgee shall act or refrain from acting in accordance with its discretion.

(b) The Pledgee shall not be liable for any action taken or omitted to be taken by it
under this Pledge Agrcement or in respect ol any of the Collateral or otherwise in connection
with any of the foregoing, except for its own gross negligence or willtul misconduct.

(©) In connection with its dutics under this Pledge Agrcement, the Pledgee shall be
entitled to rely on any paper or document believed by it to be genuine and correct and, in respect
of legal matters, upon the opinion of legal counscl selected by it; and any action taken or omitted
in good faith by the Pledgee in accordance with the opinion of such counsel shall be full
justification and protection to it.

(d) The Pledgee shall not be responsible for the genuineness, validity, or
eftectivencss of any of the Collateral nor shall it be liable because of any invalidity of the
security provisions hereofl, whether arising from law or by reason of any action or omission to
act on its part, nor shall the Pledgee be bound to ascertain or inquire as to the performance or
observance of any ol the terms of this Pledge Agreement by the Pledgor.

15. Waivers, Non-Exclusive Remedies. No failure on the part of the Pledgee to exercise, and
no delay in exercising and no course of dealing with respect to, any right under this Pledge
Agreement shall operate as a waiver thereof; nor shall any single or partial exercise by the
Pledgee of any right under this Pledge Agreement preclude any other or further exercise thereofl

Stock Pledpe Apreement Stweey Wales 33-116 6

V00058



or the exercise of any other right. The rights in this Pledge Agreement are cumulative and are not
exclusive of any other remedics provided by law.

16. Successors and Assigns. This Pledge Agrecment is for the benefit of the Pledgee and its
successors and assigns, and in the event of an assignment of all or any of the Liabilitics, the
rights hereunder, to the extent applicable to the indebtedness so assigned, may be transferred
with such indebtedness. This Pledge Agreement shall be binding on the Pledgor and its
successors and assigns.

17. Changes in Writing, Neither this Pledge Agreement nor any provision hereol may be
changed, waived. discharged or terminated orally. but only by a statement in writing signed by

the party against which enforcement of the change, waiver, discharge or termination is sought.

18. Arizona Law. This Pledge Agrecement has been made and delivered at Prescott, Arizona,

and shall be construed in accordance with and governed by the internal laws of the State of

Arizona.

19. Severability. If any provision hereof is invalid and unenforceable in any jurisdiction, then,
to the fullest extent permitted by law, (i) the other provisions hereof shall remain in full force and
etfect in such jurisdiction and shall be liberally construed in favor of the Pledgor in order to carry
out the intentions of the parties hercto as nearly as may be possible: and (i1) the invalidity or
unenforceability of any provision hereof in any jurisdiction shall not affect the validity or
enforceability of such provision in any other jurisdiction.,

PLEDGOR: Stacey Wales
Eiii'l” Al *‘UQ’

Name: _ STACCY  Wkien

Address: _dm_ﬁfjimxgmr
‘!{”'1' r:}'z &‘ ‘)..3(9‘('-;

3 _Chiw
Facsimile No.: l%{;i Lt t;gg%:‘_;-
ey
PLEDGEE:
Agility Lease Fund-111, L.L.C.
By: Agility Ventures, LLC, Its Manager

By:

Hal Hayden
Its: President
Address: 101 East Gurley Street, Suite 202
Prescou, AZ 86301
Facsimile: (928) 541-0773
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ANNEX TO STOCK PLEDGE AGREEMENT

Identification of the Pledged Securitics

Name of [ssuer Clasy Certificale Numbcer of Shures
Number

Stacey Wales Cominon _,_-)\., 5l
|
|
i
i
|
|
|
]
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UNANIMOUS CONSENT AND WRITTEN ADOPTION OF RESOLUTIONS
BY THE BOARD OF DIRECTORS
OF
Yisionary Business Works, Inc., dba Fleetronix

b b
%{F‘m 2011

The undersigned, being all of the members of the Board of Directors of Visionary Business
Works, Inc., dba Fleetronix an Arizona corporation (the “Company”), hereby consent to and
approve the actions sel forth in the following resolutions effective as of the date set lorth above.
The undersigned waive notice of any meeting to consider the matters incorporated in these
resolutions and consent to their approval without a meeting as permitted by Arizona statutes:

LEASE OF EQUIPMENT

WHEREAS, the Company has entered into negotiations with Agility Fund-Il1, LLC, an
Arizona limited liability company (“Agility”) to establish a leasing arrangement pursuant to
which the Company will leasec certain cquipment from Agility pursuant to a Master Leuase
Agreement dated September 27", 2011, executed by the Company and Agility (the “Master
Lease Agreement”), and

WHEREAS. the Company may from time to time hereafler lease equipment from
Agility pursuant to the terms of the Muster Lease Agreement and schedules, riders and other
ancillury documents evidencing the Company’s lease thereofl from Agility, and

WHEREAS, the Board has determined that it is in the best interests of the Company and
its shareholders that the Company lease ecquipment from Agility pursuant to the terms of the
Master Lease Agreement and any schedules, riders and other ancillary documents thereto.

RESOLVED, that Stacey Wales, Timothy Wales, and Robert Brauer (hercinatter cach
individually referred to us an “Authorized Party™ and collectively referved to as the “Authorized
Parties”), acting separately or together, arc hereby authorized and directed, acting for and on behalf
of the Company, to negotiate, enter into, execute, and deliver any and all agreements, documents
and/or instruments as may be necessary or required to consummate the lease of equipment from
Agility substantially in accordance with the general terms and conditions that are set forth in the
Master Lease Agreement dated September 27,2011, which has previously been distributed to and
reviewed by all of the Board (the “Agility Lease Transactions”), including, but not limited to,
exccuting and delivering final negotiated versions of the proposed Master Lease Agreement by and
between the Company and Agility and any schedules, riders and related documents, instruments
and/or agreements. all ol which have been previously distributed to and reviewed by the
Company’s legal counsel and the Board.

LEASE OF ADDITIONAL EQUIPMENT

WHEREAS, the Company may from time to time hereafter lease equipment from
Agility pursuant to the terms of the Master Lease Agreement and schedules, riders and other
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ancillary documents evidencing the Company’s lcase thereof from Agility.

RESOLVED, that the Authorized Parties, acting separately or together, arc hereby
authorized and directed, acting for and on behalf of the Company, 1o negotiate, enter into, execute,
and deliver any and all agreements, documents and/or instruments as may be necessary or required
to eflectuate the leasc of additional equipment by the Company from Agility pursuant to the
Master Lease Agreement, including, but not limited to, executing and delivering final negotiated
versions of any schedules, riders and other ancillury documents evidencing the Company’s lease
thereol from Agility.

SALE AND LEASEBACK OF EQUIPMENT

WHEREAS, the Company is the owner of certain communications equipment (the
“Company Equipment”).

WHEREAS, the officers of the Company have negotiated the terms of an agreement in
the form and substance of Exhibit A hereto (the “Assct Sale Agreement”), pursuant to which the
Company will agree to sell the Company Equipment to Agility, such sale and purchase being
contingent in part upon the Company and Agility entering into Schedule to the Master Lease
Agreement (the “Schedule”) pursuant to which the Company will lease the Company Equipment
from Agility, and Agility will lcase the Company Equipment to the Company.

WHEREAS, the officers of the Company have negotiated with Agility to establish a

leasing arrangement pursuant to which the Company will lease the Company Equipment from
Agility pursuant to the Schedule to be executed by the Company and Agility, and

WHEREAS, the Board of Directors have determined that it is in the best interests of the
Company and its members that the Company (i) sell the Company Equipment to Agility pursuant
to the terms of the Assel Sale Agreement and (ii) lease the Company Equipment from Agility
pursuant to the terms ol the Schedule and any riders and other ancillary documents thereto,

RESOLVED, that the Company shall sell the Company Equipment to Agility pursuant to
the terms of the Asset Sale Agrecment and lease the Company Equipment from Agility pursuant
to the terms of the Schedule and any riders and other ancillary documents thereto.

RESOLVED FURTHER, that the Authorized Parties, acling separately or together, are
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
exccute, and deliver any and all agreements, documents and/or instruments as may be necessury or
required for the Company (i) sell the Company Equipment to Agility pursuant to the terms of the
Asset Sale Agreement and (ii) lcase the Company Equipment from Agility pursuant to the terms
of the Schedule and any riders and other ancillary documents thereto, substantially in accordance
with the general terms and conditions that are set forth in the Asset Sale Agreement and the
Schedule which have previously been distributed to and reviewed by the Board (the “Agility
Sale/Leaseback Transaction”), including, bul not limited to, exccuting and delivering final
negotiated versions of the proposed Asset Sale Agreement and the Schedule by and between the
Company and Agility and any riders and related documents, instruments and/or agreements, all of
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which have been previously distributed to and reviewed by the Company’s legal counsel and the
Board members.

SALE AND LEASEBACK OF ADDITIONAL EQUIPMENT

WHEREAS, the Company may from time to time hercafter sell additional cquipment to
Agility and leaseback such equipment from Agility pursuant to the terms of asset sale
agreements and the Master Lease Agreement and schedules, riders and other ancillary documents
cvidencing the Company’s sale thereof to Agility and the Company's leaseback thereof from
Agility.

RESOLVED, that the Authorized Partics, acting separately or together, are hereby
authorized and dirccted, acting for and on behalf of the Company, to negotiate, cnter into, execute,
and deliver any and all agreements, documents and/or instruments as may be nccessary or required
to effectuate the sale of additional equipment by the Company to Agility and the leaseback of such
equipment from Agility pursuant to the Master Lease Agreement, including, but not limited to,
executing and delivering final negotiated versions of any asset sale agreements. schedules, riders
and other ancillary documents cvidencing the Company's sale of such assets to Agility and the
Company’s leaseback thercof from Agility.

BLOCKED ACCOUNT AND SECURITY AGREEMENT

WHEREAS, Agility has required as a condition of leasing equipment to the Company
that the Company enter into an agreement with Agility and Great Western Bank pursuant to
which the proceeds of the equipment leased pursuant to the Agility Lease Transaction will be
deposited in an account at Great Western Bank (the “Blocked Account™) and held subject to the
terms of such agreement (the “"Blocked Account Agreement”), and

WHEREAS, Agility has required as a condition of leasing equipment to the Company
that the Company grant to Agility a security interest in the Blocked Account and the proceeds
held therein together with other assets of the Company pursuant to the terms of a security
agreement to be executed by the Company (the “Security Agreement”).

RESOLVED, that the Company shall enter into the Blocked Account Agreement and the
Security Agrecment.

RESOLVED FURTHER, that the Authorized Partics, acting separately or together, wre
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary or
required to establish the Blocked Account substantially in accordance with the general terms and
conditions that are set forth in the Blocked Account Agrcement which has previously been
distributed to and reviewed by all of the members, including, but not limited to. executing and
delivering final negotiated versions of the Blocked Account Agreement.

RESOLVED FURTHER, that the Authorized Partics, acting separately or together, arc
hereby authorized and directed, acting for and on behalf of the Company, to negotiate. enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary or
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required to grant o Agility a security interest in the Blocked Account and certain other assets of
the Company substantially in accordunce with the general terms and conditions that are set forth in
the Security Agreement which has previously been distributed to and reviewed by all of the
members, including, but not limited to, executing and delivering final negotiated versions of the
Security Agreement

SECURITY AGREEMENT

WHEREAS, Agility has required as a condition of leasing equipment to the
Company that the Company grant to Agility a first security interest in the certain other assets of
the Company pursuant 1o the terms of a security agreement to be exccuted by the Compuny (the
“Security Agreement™),

RESOLVED, that the Company shall enter into the Security Agreement.

RESOLVED FURTHER, that the Authorized Parties, acting separately or together, are
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary or
required to grant to Agility a securily interest in certain other assets of the Company substantially
in accordance with the general terms and conditions that arc set forth in the Security Agreement
which has previously been distributed to and reviewed by all of the members, including, but not
limited (o, executing and delivering final negotiated versions ol the Security Agreement

MISCELLANEOUS

RESOLVED, that the Authorized Parties are hereby authorized and directed, acting for
and on behalf of the Company, to do any and all things and to executc and deliver any and ail
agreements, documents, and/or instruments which are necessary to fully effect the intent and
purposes of the foregoing resolutions, including, but not limited to negotiating, executing, and
delivering the above-referenced documents and any and all other agreements, documents, and/or
instruments relating thereto.

RESOLVED FURTHER, that any and all acts taken by the Company and/or the
Authorized Parties, acting for and on behalf of the Company, to fully effect the intent and purposes
of the foregoing resolutions, mcluding, but not limited to negotiating, executing, and delivering the
above-referenced documents and any and all other agreements, documents, and/or instruments
relating thereto, are hereby ratificd and affirmed as the acts of the Company.

RESOLVED FURTHER, that the Secretary is instructed to file this Unanimous Consent
and Wrilten Adoption of Resolutions in the minute book of the Company.

RESOLVED FURTHER, that the Secretary of this Corporation is authorized and
directed to deliver and certify to Lessor a certified copy of these resolutions and that the same are
in conformity with the Charter and By-Laws of this Company.
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The action taken by this instrument shall be of the same force and effect s it taken ar 4 meeting
of the Board of Directors, duly called and held pursnant 1o the lsws of the State of Arizona, This
instrument muy be executed in counterparts; esch such counterpast shall be deemed an original
hereof. and all counterparts together shall constitute one and the same wstrument.

BOARD MIPMBEKS,

ifﬁ‘(’f v(_ ( { g """

Nume: Stacey . :lr

o st
o |

Name: T'imﬂ!h'\r Wales

Name: Robert Bmuc'

i —

A= zf-f ”’ﬁ

i A

Name: Javi Cann

ﬂorge dA(B Casas

UNANIMOUS COMSENT AN WEITTEN ADGPFTHON OF RESOLUTIONS
#Y THE ROARD OF DIRECTONRS OF VISIONARY BUSEPSSOWHREN, INC DHA 91 1 UTRONTY Y0.30s
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Agility Lease Fund-ill, LLC

CORPORATE CERTIFICATE OF RESOLUTIONS

| hereby certify to Agility Ventures, LLC, its successors and assigns ("Lessor"). that | am the
Secretary of Visionary Business Works, Inc., dba Fleetronix a corporation of the State of
Arizona (the "Corporation"), and that the following is a true copy of resolutions duly adopied by
the Members of the Board of the company on the ¢, day of WH, and further that
such resolutions are in conformity with the Charter and By-Laws of-the Corporation and are in
full force and effect on the date hereof and have not been modified or rescinded:

LEASE OF EQUIPMENT

WHEREAS, the Company has entered into negotiations with Agility Fund-Ill, LLC, an
Arizona limited liability company ("Agility”) to establish a leasing arrangement pursuant to which
the Company will lease certain equipment from Agility pursuant to a Master Lease Agreement
dated September 27", 2011, executed by the Company and Agility (the "Master Lease
Agreement"), and

WHEREAS, the Company may from time to time hereafter lease equipment from Agility
pursuant to the terms of the Master Lease Agreement and schedules, riders and other ancillary
documents evidencing the Company's lease thereof from Agility, and

WHEREAS, the Board has determined that it is in the best interests of the Company and
its shareholders that the Company lease equipment from Agility pursuant to the terms of the
Master Lease Agreement and any schedules, riders and other ancillary documents thereto.

RESOLVED, that Stacey Wales, Timothy Wales, and Robert Brauer (hereinafter each
individually referred to as an “Authorized Party” and collectively referred to as the "Authorized
Parties”), acting separately or together, are hereby authorized and directed, acting for and on
behalf of the Company, to negotiate, enter into, execute, and deliver any and all agreements,
documents and/or instruments as may be necessary or required to consummate the lease of
equipment from Agility substantially in accordance with the general terms and conditions that are
set torth in the Master Lease Agreement dated September 27",2011, which has previously been
distributed to and reviewed by all of the Board (the “Agility Lease Transactions”), including, but not
limited to, executing and delivering final negotiated versions of the proposed Master Lease
Agreement by and between the Company and Agility and any schedules, riders and related
documents, instruments and/or agreements, all of which have been previously distributed to and
reviewed by the Company’s legal counset and the Board.

LEASE OF ADDITIONAL EQUIPMENT

WHEREAS, the Company may from time 1o time hereafter lease equipment from Agility
pursuant to the terms of the Master Lease Agreement and schedules, riders and other ancillary
documents evidencing the Company’s lease thereof from Agility.

RESOLVED, thal the Authorized Parties, acting separately or together, are hereby
authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execule, and deliver any and all agreements, documents and/or instruments as may be necessary
or required to effectuate the lease of additional equipment by the Company from Agility pursuant
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to the Master Lease Agreement, including, but not limited to, executing and delivering final
negotiated versions of any schedules, riders and other ancillary documents evidencing the
Company's lease thereof from Agility.

SALE AND LEASEBACK OF EQUIPMENT

WHEREAS, the Company is the owner of certain communications equipment (the
"Company Equipment”).

WHEREAS, the officers of the Company have negotiated the terms of an agreement in
the form and substance of Exhibit A hereto (the “Asset Sale Agreement"), pursuant to which the
Company will agree to sell the Company Equipment to Agility, such sale and purchase being
contingent in part upon the Company and Agility entering into Schedule to the Master Lease
Agreement (the “Schedule”) pursuant to which the Company will lease the Company Equipment
from Agility, and Agility will lease the Company Equipment to the Company.

WHEREAS, the officers of the Company have negotiated with Agility to establish a
leasing arrangement pursuant lo which the Company will lease the Company Equipment from
Agility pursuant to the Schedule to be executed by the Company and Agility, and

WHEREAS, the Board of Directors have determined that it is in the best interests of the
Company and its members that the Company (i) sell the Company Equipment to Agility
pursuant to the terms of the Asset Sale Agreement and (ii) lease the Company Equipment from
Agility pursuant to the terms of the Schedule and any riders and other ancillary documents
thereto.

RESOLVED, that the Company shall sell the Company Equipment to Agility pursuant to
lhe terms of the Asset Sale Agreement and lease the Company Equipment from Agility pursuant
to the terms of the Schedule and any riders and other ancillary documents thereto.

RESOLVED FURTHER, that the Authorized Parties, acting separately or together, are
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execule, and deliver any and all agreements, documents and/or instruments as may be necessary
or required for the Company (i) sell the Company Equipment to Agility pursuant to the lerms of
the Asset Sale Agreement and (ii} lease the Company Equipment from Agility pursuant to the
terms of the Schedule and any riders and other ancillary documents thereto, substantially in
accordance with the general terms and conditions that are set forth in the Asset Sale Agreement
and the Schedule which have previously been distributed to and reviewed by the Board (the
“Agility Sale/Leaseback Transaction”), including, but not limited to, executing and delivering final
negotiated versions of the proposed Asset Sale Agreement and the Schedule by and between the
Company and Agility and any riders and related documents, instruments and/or agreements, all of
which have been previously distributed to and reviewed by the Company's legal counsel and the
Board members.

SALE AND LEASEBACK OF ADDITIONAL EQUIPMENT

WHEREAS, the Company may from time to time hereafter sell additional equipment to
Agility and leaseback such equipment from Agility pursuant to the terms of asset sale
agreements and the Master Lease Agreement and schedules, riders and other ancillary
documents evidencing the Company's sale thereof to Agility and the Company’s leaseback
thereof from Agility.
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RESOLVED, that the Authorized Parties, acting separately or together, are hereby
authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary
or required to effectuate the sale of additional equipment by the Company to Agility and the
leaseback of such equipment from Agility pursuant to the Master Lease Agreement, including, but
not limited to, executing and delivering final negotiated versions of any asset sale agreements,
schedules, riders and other ancillary documents evidencing the Company's sale of such assets
1o Agility and the Company's leaseback thereof fram Agility.

BLOCKED A NT AND SECURITY AGREEMENT

WHEREAS, Agility has required as a condition of leasing equipment to the Company
that the Company enter into an agreement with Agility and Great Western Bank pursuant to
which the proceeds of the equipment leased pursuant to the Agility Lease Transaction will be
deposited in an account at Great Western Bank (the "Blocked Account”) and held subject to the
terms of such agreement (the “Blocked Account Agreement”), and

WHEREAS, Agility has required as a condition of leasing equipment to the Company
that the Company grant to Agility a security interest in the Blocked Account and the proceeds
held therein together with other assets of the Company pursuant to the terms of a security
agreement to be executed by the Company (the “Security Agreement”).

RESOLVED, that the Company shall enter into the Blocked Account Agreement and the
Security Agreement.

RESOLVED FURTHER, that the Authorized Parties, acting separately or together, are
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary
or required to establish the Blocked Account substantially in accordance with the general terms
and conditions that are set forth in the Blocked Account Agreement which has previously been
distributed to and reviewed by all of the members, including, but not limited to, executing and
delivering final negotiated versions of the Blocked Account Agreement.

RESOLVED FURTHER, that the Authorized Parties, acting separately or together, are
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary
or required to grant to Agility a security interest in the Blocked Account and certain other assets of
the Company substantially in accordance with the general terms and conditions that are set forth
in the Security Agreement which has previously been distributed to and reviewed by all of the
members, including, but not limited to, executing and delivering final negotiated versions of the
Security Agreement

SECURITY AGREEMENT

WHEREAS, Agility has required as a condition of leasing equipment to the
Company that the Company grant to Agility a first security interest in the certain other assets of
the Company pursuant to the terms of a security agreement to be executed by the Company
(the “Security Agreement”).

RESOLVED, that the Company shall enter into the Security Agreement.
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RESOLVED FURTHER, that the Authorized Parties, acting separately or together, are
hereby authorized and directed, acting for and on behalf of the Company, to negotiate, enter into,
execute, and deliver any and all agreements, documents and/or instruments as may be necessary
or required to grant to Agility a security interest in certain other assets of the Company
substantially in accordance with the general terms and conditions that are set forth in the Security
Agreement which has previously been distributed to and reviewed by all of the members,
including, but not limited to, executing and delivering final negotiated versions of the Security
Agreement

MISCELLANEOUS

RESOLVED, that the Authorized Parties are hereby authorized and directed, acting for
and on behalf of the Company, to do any and all things and to execute and deliver any and all
agreements, documents, and/or instruments which are necessary to fully effect the intent and
purposes of the foregoing resolutions, including, but not limited to negotiating, executing, and
delivering the above-referenced documents and any and all other agreements, documents, and/or
instruments relating thereto.

RESOLVED FURTHER, that any and all acts taken by the Company and/or the
Authorized Parties, acting for and on behalf of the Company, to fully effect the intent and
purposes of the foregoing resolutions, including, but not limited to negotiating, executing, and
delivering the above-referenced documents and any and all other agreements, documents, and/or
instruments relating thereto, are hereby ratified and affirmed as the acts of the Company.

RESOLVED FURTHER, that the Secretary is instructed to file this Unanimous Consent
and Written Adoption of Resolutions in the minute book of the Company.

RESOLVED FURTHER, that the Secretary of this Corporation is authorized and directed
to deliver and certify to Lessor a certified copy of these resolutions and that the same are in
conformity with the Charter and By-Laws of this Company.

| further certify that the following persons are duly elected, qualified and acting officers of the
Corporation, holding the offices indicated opposite their respective names, and the signature
appearing opposite their respective names are the genuine signatures of such persons,
respectively:

Name Office Signature
) FRe%Y
Stacey Wales President P | ﬁf*}"(j ] M@ 2y
# T
Timothy Wales Secretary A ) ol
Robert Brauer /Treasurer
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IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed the seal of this
Corporation this > day of-September2011.

| CCer 0
= ' i - T
st it o~ e
Secretary
[CORPORATE SEAL]

I certify that the person having executed the foregoing Certificate as Secretary is the duly
elected, qualified and acting Secretary of the Corporation, and the signature of such person sel
forth above is his/her genuine signature.

P O STacEL INALES
Tile: trefid onts/ Prro

Signature by facsimile shall bind the parties hereto.
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ORIGINAL  riccrRanix

UNANIMOUS WRITTEN CONSENT IN LIEU OF A SPECIAL MEETING
OF THE SHAREHOLDERS AND BOARD OF DIRECTORS
OF
VISIONARY BUSINESS WORKS, INC.

In licu of a Special Meeting of the Shareholders and Board of Directors of VISIONARY
BUSINESS WORKS, INC., an Arizona corporation (the “Corporation™), the Shareholders and the
members of the Board of Directors of the Corporation, in accordance with ARS 10-704 and ARS 10-821,
hercby resolves to take the following actions as if taken at a duly constituted meeting of the Shareholders
and the members of the Board of Directors of the Corporation.

AUTHORIZATION OF THE ELECTION OF THE BOARD OF DIRECTORS

RESOLVED, that the number of members of the Board of Dircctors of the Corporation
shall be six (6), cach with a term of one (1) ycar.

RESOLVED FURTHER, that the following individuals are elected as members of the
Board of Directors of the Corporation.

PIOCCIor innunnavavmmismnisimnnmascnsiminn o TAGEY. WALES
BPIrecton i nmmnmmasannngaaanivaanaaamnAMMEWIGHT
Director s s smssnmnsniinsnnmmnnias s JAVIER CANO

DIrector ...iiinanmnsinainnmimrmnamnmmias JORGE DE LAS CASAS
DIrector ....cc.cocenvmrnnnscrnneneessnnenneneesesieeneees TIMOTHY WALES
DIrECION c.vevvievveiecivcenrssnnsresnnserersensnnesssnsinssssnssnnnnecen. ROBERT BRAUER

AUTHORIZATION OF THE ELECTION OF THE OFFICERS OF THE CORPORATION

RESOLVED FURTHER, that the Board of Directors elect the following individuals to
act as Officers of the Corporation, to act in the respective capacities noted.

President......cocieeiceeiresiissreivissssmssaessssmsessenensensnnens S TACEY WALES
Secretary.......cccvcieiivicnncnnecenrisesssreresseenesreenenneen: TIMOTHY WALES
TRCASUTET ...oeeeeeeriierrreernressemeesereessssessseresssrenennnesenee s ROBERT BRAUER

APPROVAL OF ISSUANCE OF CAPITAL STOCK

RESOLVED, that the Subscriptions for Common Stock of the Corporation as described
in Exhibit A hereto be accepted and the price per share deemed to constitute fair and
adequate consideration as payment in full for such sharcs. It is further resolved that
Stock Certificate No. | issued to Stacey Wales is hercby cancelled and re-issued in
accordance with Exhibit A hereto.

AUTHORIZATION OF THE AMENDED AND RESTATED BYLAWS

RESOLVED, that the Board of Directors approve of the Amended and Restated Bylaws,
attached hereto as Exhibit B and by this reference incorporated herein.
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AUTHORIZATION OF THE APPROVAL OF THE SUBSCRIPTION AND LOAN
AGREEMENT AND POWER OF ATTORNEY

RESOLVED, that the Board of Directors approve of the Subscription Agreements and
Power of Attorney by and among the Sharcholders, Wight, Cano and de las Casas, copies
of which are attachcd hereto as Exhibit C and by this refcrence incorporated herein.

AUTHORIZATION OF THE APPROVAL OF THE SHAREHOLDERS AGREEMENT

RESOLVED, that the Shareholders approve of the Shareholders Agreement between the
Corporation and the Sharcholders of the Corporation., attached hereto as Exhibit D and

by this reference incorporated herein.

APPROVYAL OF STATUTORY AGENT

RESOLVED, that the designation of TROY A. WALLIN, located at 1425 South Higley
Road, Suite 104, Gilbert, Arizona 85296, as the statutory agent and registered office of
the Corporation is hereby ratified, confirmed and approved.

The undersigned, being all of the Sharcholders and the members of the Board of Directors of the
Corporation, by signing this written consent, hereby approve of the actions transacted by this written

consent in licu of such special meeting.

_APPROVED asof the '] _day of T>¢* C ¢ d#) 2011,

oy

: Stac _"- Wales
Hs: Dire?:%r\&\f\ i

- ,, £ ‘_,/&?,,.
:mu!hy Wales
lts Directogand Socretaly
rauer
Its Dtrectof and Treasurer
R J_ -
(& i S

By:  Tammi Wight
Its: Director o

ARy 6D

Javier Cano
l%rector
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EXHIBIT A
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SUBSCRIPTIONS FOR COMMON STOCK

OF

VISIONARY BUSINESS WORKS, INC.

Percentage
Form of Number of of Shares

Name and Address Consideration Shares Issued
STACEY WALES Services Rendered; 51 51.00%
3405 Last Aris Drive Cash
Gilbert, Arizona 85298 g 24 %9

f r BN

TAMMI WIGHT
24924 North 118" Street $300.000 25 25.00%
Scottsdale, Arizona 85255
JAVIER CANO
2520 E Encinas Avenue $113,250 10 10.00%
Gilbert, Arizona 85234
JORGE DLE LAS CASAS
3636 East Inverness Avenue, # 2095 $113,250 10 10.00%
Mesa, Arizona 85206
ROBERT BRAUER
108 Last Wood Drive Services Rendered 4 4.00%
Phoenix, Arizona 85022
TOTAL RN ca 100 100.00%
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Omclm FLEETENIX

AMENDED AND RESTATED BYLAWS
OF
VISIONARY BUSINESS WORKS, INC.

PREAMBLE AND REFERENCES TO CERTAIN TERMS AND CONSTRUCTION

VISIONARY BUSINESS WORKS, INC. is an Arizona corporation (the "Corporation”)
organized and operated under the applicable laws of the State of Arizona and formed in accordance with
the provisions of Titlc 10 of the Arizona Revised Statues (the “ARS”).

Any reference herein made 10 law will be deemed to refer to the law of the State of Arizona,
including any applicable provision of Chapters | through 17 of Title 10 of the ARS, or any successor
statute, as from time to time amended and in effect (sometimes referred to herein as the “Arizona
Business Corporation Act™),

Any reference herein made to the corporation’s Articles will be deemed to refer to its Articles of
Incorporation and all amendments thereto as at any given time on file with the Arizona Corporation
Commission. Except as otherwisc required by law and subject to any procedures established by the
corporation pursuant to Arizona Revised Statutes Section 10-723, the term “sharcholder™ as used herein
shall mean one who is a holder of record of shares of the corporation. References to specific sections of
law herein made shall be deemed to refer to such sections, or any comparable successor provisions, as
from time to time amended and in effect.

The law and the Articles (in that order of preccdence) will in all respects be considered senior and
superior to these Amended and Restated Bylaws (“Bylaws™), with any inconsistency to be resolved in
favor of the law and such Articles (in that order of precedence), and with these Bylaws to bc deemed
automatically amended from time to time to eliminate any such inconsistency which may then exist.

The time during which an act is required to be done, including the time for the giving of any
required notice herein, shall be computed by excluding the first day or hour, as the case may be, and
including the last day or hour.

ARTICLE 1
OFFICES

SECTION 1.1 PRINCIPLE OFFICE. The principal office and place of business of
the Corporation shall be located at 2350 East Germann Road, Suite 37, Chandler, Arizona 85286.

SECTION 1.2 OTHER OFFICES. The Corporation may also have offices at such other places
both within and without the State of Arizona as the Board of Directors may from time to time determine
or the business of the Corporation may require.

ARTICLE I
SHAREHOLDERS

SECTION 2.1 ANNUAL MEETINGS. Annual mectings of the shareholders shall be held
cach year on a date and time designated by the Board of Directors. In the absence of such designation,
the annual meeting shall be held on the second Tuesday of April each year at 10:00 a.m. At the annual
meeting, the shareholders shall elect by vote a Board of Directors and transact such other business as may
properly be brought before the meeting.
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SECTION 2.2 SPECIAL MEETINGS. Special meetings of the shareholders, for any purpose
or purposes, unless otherwisc prescribed by statute or by the Articles of Incorporation, may be called by
the Chairman of the Board of Directors, by the President or the Secretary by resolution of the Board of
Directors or at the request in writing of one or more shareholders owning shares in the aggregate entitled
to cast at lcast a majority of the votes at the meeting. Such request shall state the purpose of the proposed
meeting and shall be personally delivered or sent by registered mail or by telegraph or other facsimile
transmission to the Chairman of the Board of Dircctors, the President or the Secretary of the Corporation.
The officer receiving the request shall cause notice to be promptly given to the sharcholders entitled to
vote, in accordance with the provisions of Section 2.4 of this Article Il. If notice is not given within
sixty (60) days of the request, the person or persons requesting the meeting may, subject to any applicable
federal or state law including but not limited to federal securities laws, give the notice. Nothing contained
in this Section 2.2 shall be construed as limiting, fixing or affecting the time when a meeting of
shareholders called by action of the Board of Directors may be held. Business transacted at any special
meeting of shareholders shall be limited to the purposes stated in the notice.

SECTION 2.3 PLACE OF MEETING. All annual meetings of the shareholders shall be held
at the principal office of the Corporation or at such other place within or without the Statc of Arizona as
the directors shall determine. Special meetings of the shareholders may be held at such time and place
within or without the State of Arizona as shall be stated in the notice of the meeting, or in a duly exccuted
waiver of notice thereof.

SECTION 2.4 NOTICES. Notices of meetings shall be in writing and signed by the President
or a Vice President or the Secretary or an Assistant Secretary or by such other person or persons as the
directors shall designate. Such notice shall state the purpose or purposes for which the mecting is called
and the time and the place, which may be within or without the State of Arizona, where it is to be held.
The notice of any meeting at which directors are to be elected shall include the name of any nominee or
nominces whom, at the time of the notice, management intends to present for election. A copy of such
notice shall be either delivered personally to or shall be mailed, postage prepaid, to each shareholder of
record entitled to vote at such meeting not less than ten (10) nor more than sixty (60) days before such
meeting. If mailed, it shall be directed to a shareholder at her address as it appears upon the records of the
Corporation and upon such mailing of any such notice, the service thereof shall be complete and the time
of the notice shall begin to run from the date upon which such notice is deposited in the mail for
transmission to such shareholder. Personal delivery of any such notice to any officer of a corporation or
association, or to any member of a partnership shall constitute delivery of such notice to such corporation,
association or partnership. In the cvent of the transfer of stock after delivery of such notice of and prior to
the holding of the meeting it shall not be necessary to deliver or mail notice of the meeting to the
transferee. Notices to shareholders shall be given in accordance with, and shall be deemed 1o be effective
at the time and in the manner described in, Arizona Revised Statutes Section 10-141.

SECTION 2.5 AFFIDAVIT OF MAILING. An affidavit of the mailing or other means of

giving any notice of any shareholders’ mecting may be exccuted by the Secretary, Assistant Secretary, or
any Transfer Agent of the Corporation giving the notice, and shall be filed and maintained in the minute
book of the Corporation.

SECTION 2.6 QUORUM. The holders of a majority of the stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum at all
meetings of the sharcholders for the transaction of business except as otherwise provided by statute or by
the Articles of Incorporation. 1f, however, such quorum shall not be present or represented at any meeting
of the shareholders or if the voting power necessary to approve a matter for which the meeting has been
noticed has not voted in favor of such matter, the shareholders entitled to vote thereat, present in person or
represented by proxy, the Chairman of the Board of Directors, or a majority of the Board of Directors

i
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shall have power to adjourn the meeting from time to time, without noticc other than announcement at the
meeting, until a quorum shall be present or represented or until the voting power necessary to approve the
matter for which the meeting has been noticed has been voted in favor of such matter.

SECTION 2.7 ADJOURNMENT, When any meeting of shareholders, either annual or special,
is adjourned to another time or place, notice may not be given of the adjourned meeting if the time and
place are announced at a meeting at which the adjournment is taken, unless a new record date for the
adjourned mecting is fixed, or unless the adjournment is for more than forty-five (45) days from the date
set for the original meeting, in which case the Board of Directors shall set a new record date. Notice of
any such adjourned meeting, if required, shall be given to each shareholder of record entitled to votc at
the adjourncd meeting in accordance with the provisions of Section 2.4 of this Article [l. At any
adjourned meeting at which a quorum shall be present or represcnted, any business may be transacted
which might have been transacted at the meeting as originally notified.

SECTION 2.8 VOTING. When a quorum is present or represented at any meeting, the vote of
the holders of a majority of the stock having voting power present in person or represented by proxy shall
be sufficient to elect directors or to decide any question brought before such meeting, unless the question
is one upon which by express provision of the statutes or of the Articles of Incorporation a different vote
is required, in which case such express provision shall govern and control the decision of such question.
Each common shareholder of record of the Corporation shall be entitled at each meeting of sharcholders
to one (1) vote for each share of common stock standing in his, her or its name on the books of the
Corporation. Upon the demand of any common shareholder, the vote for directors and the vote upon any
question before the meeting shall be by ballot.

SECTION 2.9 PROXIES; INSPECTORS OF ELECTION. At any meeting of the shareholders
any shareholder may be represented and vote by a proxy or proxics appointed by an instrument in writing.
In the event that any such instrument in writing shall designate two (2) or more persons to act as proxies,
a majority of such persons present at the meeting, or, if only one (1) shall be present, then that one (1)
shall have and may exercise all of the powers conferred by such written instrument upon all of the persons
so designated unless the instrument shall otherwise provide. No proxy or power of attorney to vote shall
be used to vote at a meeting of the sharcholders unless it shall have been filed with the secretary of the
mceeting when required by the inspectors of election. All questions regarding the qualification of voters,
the validity of proxies and the acceptance or rejection of votes shall be decided by three (3) inspectors of
clection who shall be appointed by the Board of Directors, or if not so appointed, then by the presiding
officer of the meeting.

The inspectors of election shall:

(a) Determine the number of shares outstanding and the voting power of each, the
shares represented at the meeting, the existence of a quorum, and the authenticity, validity, and
effect of proxies;

(b) Receive votes, ballots, or consents;

(c) Hear and determine all challenges and questions in any way arising in connection
with the right to votc;

(d) Count and tabulate all votes or consents;

(e) Determine when the polls shall closc;
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(N Determine the results; and

(g) Do any other acts that may be proper to conduct the election or vote with fairness
to all shareholders.

SECTION 2.10 ACTION BY WRITTEN CONSENT. Any action which may bc taken by the
vote of the shareholders at a meeting may be taken without a meeting if authorized by the written consent
of shareholders holding at least a majority of the voting power, unless the provisions of the statutes or of
the Articles of Incorporation requirc a greater proportion of voting power to authorize such action in
which case such greater proportion of written consents shall be required.

SECTION 2.11 WAIVER OF NOTICE. The transaction of any meeting of shareholders, either
annual or special, however called and noticed, and wherever held, shall be as valid as though had at a
meeting duly held after regular call and notice, if a quorum be present either in person or by proxy, and if,
either before or after the meeting, cach person entitled to vote, who was not present in person or by proxy,
signs a written waiver of notice or a consent to a holding of the meeting, or an approval of the minutes.
The waiver of notice of consent need not specify either the business to be transacted or the purpose of any
annual or special meeting of shareholders. All such waivers, consents, or approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. Attendance by a person at a meeting shall
also constitute a waiver of notice of that meeting, except when the person objects, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened, and
except that attendance at a meeting is not a waiver of any right to object to the consideration of matters
required by law to be included in the notice of the meeting, but not so included, if that objection is
expressly made at the meeting.

ARTICLE I
DIRECTORS

SECTION 3.1 GENERAL POWERS. The business of the Corporation shall be managed by its
Board of Directors, which may exercise all such powers of the Corporation and do all such lawful acts
and things not otherwise required by statute, by the Articles of Incorporation or by these Bylaws to be
exercised or addressed by the common shareholders.

SECTION 3.2 NUMBER. The number of directors may from time to time be increased or
decreased by action of the Board of Directors to not less than one (1) nor more than nine (9).

SECTION 3.3 TENURE AND QUALIFICATION. Each Director shall hold office until the
next annual meeting of shareholders and until his/her successor shall have been duly elected and
qualified. Directors need not be residents of the State of Arizona or shareholders of the Corporation.

SECTION 3.4 VACANCIES. Vacancics in the Board of Directors, including those caused by
an increasc in the number of directors, may be filled by a majority of the remaining dircctors, though less
than a quorum, or by a sole remaining director, and each director so elected shall hold office until her
successor is elected at an annual or a special meeting of the shareholders. The holders of two-thirds (2/3)
of the outstanding shares of stock entitled to vote may at any time peremptorily terminate the term of
office of all or any of the directors by vote at a meeting called for such purpose or by a written statement
filed with the secrctary or, in her absence, with any other officer. Such removal shall be effective
immediately, even if successors are not elected simultaneously and the vacancies on the Board of
Directors resulting therefrom shall be filled only by the sharcholders.
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A vacancy or vacancies in the Board of Directors shall be deemed to exist in case of the death,
resignation or removal of any directors, or if the authorized number of directors be increased, or if the
Board of Directors by resolution declares vacant the office of director who has been declared of unsound
mind by an order of the court or if the shareholders fail at any annual or special meeting of shareholders at
which any director or dircctors are elected to elect the full authorized number of directors to be voted for
at that meeting. The shareholders may elect a director or directors at any time to fill any vacancy or
vacancics not filled by the directors. If the Board of Directors accepts the resignation of a director
tendered to take effect at a future time, the Board of Directors or the shareholders shall have power to
elect a successor to take office when the resignation is to become cffective. No reduction of the
authorized number of dircctors shall have the effect of removing any director prior to the expiration of her
term of office.

ARTICLE 1V
MEETINGS OF THE BOARD OF DIRECTORS

SECTION 4.1 REGULAR MEETINGS. Regular meetings of the Board of Directors shall be
held at any place within or without the State of Arizona, which has been designated from time to time by
resolution of the Board of Directors or by written consent of all members of the Board of Directors, In
the absence of such designation regular meetings shall be held at the principal office of the Corporation.
Special meetings of the Board of Directors may be held either at a place so designated or at the principal
office. Any meeting, regular or special, may be held by conference telephonc network or similar
communications method by which all persons participating in the meeting can hear each other. Regular
meetings of the Board of Directors may be held without call or notice at such time and at such place as
shall from time to time be fixed and determined by the Board of Directors.

SECTION 4.2 INITIAL MEETING. The first mecting of each newly elected Board of
Directors shall be held at any place within or without the State of Arizona, which has been designated
from time to time by resolution of the Board of Directors or by written consent of all members of the
Board of Directors. In the event such meeting is not so held, the meeting may be held at such time and
place as shall be specified in a notice given as herein provided for special meetings of the Board of
Directors.

SECTION 4.3 SPECIAL MEETINGS. Special meetings of the Board of Directors may be
called by the Chairman, the President or by any director. Written notice of the time and place of special
meetings shall be delivered personally to each director, or sent to each director by mail or by other form
of written communication, charges prepaid, addressed to her at her address as it is shown upon the records
or is not readily ascertainable, at the place in which the meetings of the directors are regularly held. In
case such notice is mailed or telegraphed, it shall be deposited in the United States mail or delivered to the
telegraph company at least forty-eight (48) hours prior to the time of the holding of the meeting. In case
such notice is delivered as above provided, it shall be so delivered at least twenty-four (24) hours prior to
the time of the holding of the meeting. Such mailing, telegraphing or dclivery as above provided shall be
deemed duc, legal and personal notice to such director.

SECTION 44 ADJOURNMENT. Notice of the time and place of holding an adjourned
meeting need not be given to the absent directors if the time and place be fixed at the meeting adjourned
and unless the meeting is adjourned for more than twenty-four (24) hours, in which case notice of the
time and place shall be given before the time of the adjourned meeting, in thc manner specified in
Section 4.3, to the directors who were not present at the time of the adjournment.

SECTION 4.5 VALIDITY OF TRANSACTIONS. The transactions of any meeting of the
Board of Directors, however called and noticed or wherever held, shall be as valid as though had at a

.5-

V00152




F’LEZ&TQ’?‘EINIX

meeting duly held after regular call and notice, if a quorum be present, and if, either before or after the
meeting, cach of the directors not present signs a written waiver of notice, or a consent 1o holding such
meeting, or an approval of the minutes thereof. All such waivers, consents or approvals shall be filed
with the corporate records or made a part of the minutes of the meeting.

SECTION 4.6 QUORUM. A majority of the authorized number of directors shall be necessary
to constitute a quorum for the transaction of business, except to adjourn as hereinafter provided. Lvery
act or decision donc or made by a majority of the directors present at a meeting duly held at which a
quorum is present shall be regarded as the act of the Board of Directors, unless a greater number be
required by law or by the Articles of Incorporation. Any action of a majority, although not at a regularly
called meeting, and the rccord thereof, if assented to in writing by all of the other members of the Board
of Directors shall be as valid and effective in all respects as if passed by the Board of Directors in regular
meeting. A quorum of the Board of Directors may adjourn any Board of Directors’ mecting to meet again
at a stated day and hour; provided, however, that in the absence of a quorum, a majority of the directors
present at any Board of Directors mecting, either regular or special, may adjourn from time to time until
the time fixed for the next regular meeting of the Board of Directors.

SECTION 4.7 WRITTEN CONSENT. Any action required or permitted to be taken at any
meeting of the Board of Directors or of any committee thercof may be taken without a meeting if a
written consent thereto is signed by all members of the Board of Directors or of such committee, as the
case may be, and such written consent is filed with the minutes of proceedings of the Board of Direclors
or committee.

SECTION 4.8 COMPENSATION. The directors may be paid their expenses of attendance at
cach meeting of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the
Board of Dircctors or a stated salary as director. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor. Members of special
or standing committees may be allowed like reimbursement and compensation for attending committee
meetings.

ARTICLE V
COMMITTEES OF DIRECTORS

SECTION 5.1 COMMITTEES. The Board of Directors may, by resolution adopted by a
majority of the whole Board of Directors, designate one (1) or more committees of the Board of
Directors, each committce to consist of one (1) or more of the directors of the Corporation which, to the
extent provided in the resolution, shall have and may exercise the power of the Board of Directors in the
management of the business and affairs of the Corporation and may have power to authorize the seal of
the Corporation to be affixed to all papers which may requirc it. Such committee or committees shall
have such namc or names as may be determined from time to time by the Board of Directors. 'The
members of any such committee present at any meeting and not disqualificd from voting may, whether or
not they constitute a quorum, unanimously appoint another member of the Board of Directors to act at the
mecting in the place of any absent or disqualified member. At meetings of such committees, a majority of
the members or alternate members shall constitute a quorum for the transaction of business, and the act of
a majority of the members or alternate members at any meeting at which there is a quorum shall be the act
of the committee.

SECTION 5.2 MINUTES. The committees shall keep regular minutes of their proccedings
and report the same to the Board of Directors.
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SECTION 5.3 MEETING AUTHORITY. Meetings and actions of the committee shall be
governed by, and held and taken in accordance with, the provisions of Article IV of these Bylaws,
Section 4.1 (Regular Meetings), Section 4.2 (Initial Mecting), Section 4.3 (Special Meetings), Section 4.4
(Adjournment), Section 4.6 (Quorum), Section 4.7 (Written Consent) and Scction 6.2 (Consents), with
such changes in the context of those bylaws as are nccessary to substitute the committee and its members
for the Board of Directors and its members, except that the time of regular meetings of committees may
be determined either by resolution of the Board of Directors or by resolution of the committee. Special
meetings of committees may also be called by resolution of the Board of Directors. Notice of special
meetings of committees shall also be given to all alternate members, who shall have the right to attend all
meetings of the committee. The Board of Directors may adopt rules for the government of any committee
not inconsistent with the provisions of these Bylaws.

ARTICLE VI
NOTICES

SECTION 6.1 NOTICES. Notices to directors and shareholders shall be in writing and
delivered personally or mailed to the dircctors or shareholders at their addresses appearing on the books
of the Corporation. Notice by mail shall be deemed to be given at the time when the same shall be
mailed. Notice to directors may also be given by tclegram or other form of written communication as
provided for in these Bylaws.

SECTION 6.2 CONSENTS. Whenever all parties entitled to vote at any meeting, whether of
directors or sharcholders, consent, either by a writing on the records of the meeting or filed with the
secretary, or by presence at such meeting and oral consent entered on the minutes, or by taking part in the
deliberations at such meeting without objection, the doings of such meeting shall be as valid as if had at a
meeting regularly called and noticed, and at such meeting any business may be transacted which is not
excepted from the written consent or to the consideration of which no objection for want of notice is made
at the time, and if any meeting be irregular for want of notice or of such consent, provided a quorum was
present at such meeting, the proceedings of said meeting may be ratified and approved and rendered
likewise valid and the irregularity or defect therein waived by a writing signed by all parties having the
right to vote at such meeting. Such consent or approval of shareholders may be by proxy or attorney, but
all such proxies and powers of attorney must be in writing,

SECTION 6.3 VALID NOTICE. Whenever any notice whatever is required to be given under
the provisions of the ARS, the Articles of Incorporation or these Bylaws, a waiver thereof in writing,
signed by the person or persons entitled to said notice, whether before or after the time stated thercin,
shall be deemed equivalent thereto.

ARTICLE vii
OFFICERS

SECTION 7.1  REQUIRED OFFICERS. The officers of the Corporation shall be chosen by the
Board of Directors and shall be a President, a Secretary, a Treasurer and such other officers as shall be
approved by the Board of Directors. Any person may hold two (2) or more offices.

SECTION 7.2 OFFICERS’ COMPENSATION. The salaries and compensation of all officers
of the Corporation shall be fixed by the Board of Directors.

SECTION 7.3 REMOVAL OF OFFICERS. The officers of the Corporation shall hold office

at the pleasure of the Board of Directors. Any officer clected or appointed by the Board of Directors may
be removed at any time by the Board of Directors. Any vacancy occurring in any office of the
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Corporation by death, resignation, removal or otherwise shall be filled by the Board of Directors. Any
officer may resign at any time by giving written notice to the Corporation.

SECTION 7.4 PRESIDENT. The President shall, subject to the control of the Board of
Directors, actively manage the business of the Corporation.

SECTION 7.5 SECRETARY. The Secretary shall act under the direction of the President.
Subject to the direction of the President, he shall attend all meetings of the Board of Directors and all
meetings of the shareholders and record the proceedings. He shall perform like duties for the standing
committees when required. Hhe shall give, or cause to be given, notice of all meetings of the
shareholders and special meetings of the Board of Directors, and shall perform such other duties as may
be prescribed by the President or the Board of Directors.

SECTION 7.6 TREASURER. The Treasurer shall act under the direction of the President.
Subject to the direction of the President, he shall have custody of the corporate funds and securities and
shall keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation
and shall deposit all monies and other valuable effects in the name and to the credit of the Corporation in
such depositories as may be designated by the Board of Directors. He shall disburse the funds of the
Corporation as may be ordered by the President or the Board of Directors, taking proper vouchers for
such disbursements, and shall render to the President and the Board of Directors, at its regular meetings,
or when the Board of Directors so requires, an account of all her transactions as Treasurer and of the
financial condition of the Corporation.

ARTICLE VII1
CERTIFICATES OF STOCK

SECTION 8.1 CERTIFICATION. The Board of Directors of the Corporation may authorize
the issuance of uncertificated shares pursuant to ARS 10-626. Absent such authorization by the Board of
Directors of the Corporation, every shareholder shall be entitled to have a certificate signed by the
President and the Secretary of the Corporation, certifying the number of shares owned by him, her or it in
the Corporation. If the Corporation shall be authorized to issue more than one (1) class of stock or more
than one (1) series of any class, the designations, preferences and relative participating, optional or other
special rights of the various classes of stock or series thereof and the qualifications, limitations or
restrictions of such rights, shall be set forth in full or summarized on the face or back of the certificate
which the Corporation shall issue to represent such stock.

SECTION 8.2 REPLACED CERTIFICATES. The Board of Directors may direct a new
certificate or certificates to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost or destroyed upon the making of an affidavit of that fact by the
person claiming the certificate of stock to be lost or destroyed. When authorizing such issue of a new
certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost or destroyed certificate or certificates, or her legal
representative, to advertise the same in such manner as it shall require and/or give the Corporation a bond
in such sum as it may direct as indemnity against any claim that may be made against the Corporation
with respect to the certificate alleged to have been lost or destroyed.

SECTION 8.3 CERTIFICATE SURRENDER. Upoen surrender to the Corporation or the
transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation, if it is
satisfied that all provisions of the laws and regulations applicable to the Corporation regarding transfer
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and ownership of sharcs have been complied with, to issue a new certificate 1o the person entitled thereto,
cancel the old certificate and record the transaction upon its books.

SECTION 8.4 DIVIDENDS. The Board of Directors may fix in advance a date not exceeding
sixty (60) days nor less than ten (10) days preceding the date of any meeting of shareholders, or the date
for the payment of any dividend, or the date for the allotment of rights, or the date when any change or
conversion or exchange of capital stock shall go into cffect, or a date in connection with obtaining the
consent of shareholders for any purpose, as a record date for the determination of the shareholders entitled
to receive payment of any such dividend, or to give such consent, and in such case, such shareholders, and
only such shareholders as shall be shareholders of record on the date so fixed, shall be entitled to reccive
such allotment of rights, or to exercise such rights, or to give such consent, as the case may be,
notwithstanding any transfer of any stock on the books of the Corporation after any such record date fixed
as above.

SECTION 8.5 CORPORATE REGISTRAR, The Corporation shall be entitled to recognize
the person registered on its books as the owner of shares to be the exclusive owner for all purposes
including voting and dividends, and the Corporation shall not be bound to recognize any equitable or
other claim to or interest in such share or shares on the part of any other person, whether or not it shall
have express or other notice thereof, except as otherwise provided by the laws of the Statc of Arizona.

ARTICLE IX
RECORDS AND REPORTS

SECTION 9.1  STOCK LEDGER. The Corporation shall cither maintain at its principal office
a record of its shareholders, giving the names and addresses of all shareholders and the number and class
of shares held by each shareholder, or in licu thereof maintain at its principal office a statement setting out
the name of the custodian of the stock ledger.

SECTION 9.2  ACCOUNTING BOOKS AND RECORDS. The accounting books and records
and minutes of proceedings of the shareholders and the Board of Directors and any committee or
committees of the Board of Directors shall be kept at such place or places designated by the Board of
Directors. The minutes, accounting books, and the records shall be kept either in written form or in any
other form capable of being converted into written form. Subject to the applicable provisions of the ARS,
the minutes and accounting books and records shall be open to inspection by the sharcholders.

SECTION 9.3 INSPECTION. Every director shall have the absolute right at any reasonablc
time to inspect all books, records, and documents of cvery kind, and the physical properties of the
Corporation and each of its subsidiary corporations. This inspection by a director may be made in person
or by an agent or attorney, and the right of inspection includes the right to copy and make extracts of
documents.
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ARTICLE X
GENERAL PROVISIONS

SECTION 10.1 DIVIDENDS. Dividends upon the capital stock of the Corporation, subject to
the provisions of the Articles of Incorporation, if any, may be declared by the Board of Directors at any
regular or special meeting. Dividends may be paid in cash, in property or in shares of capital stock,
subject to the provisions of the Articles of Incorporation. Before payment of any dividend, there may be
set aside out of any funds of the Corporation available for dividends such sum or sums as the directors
from time to time, in their absolute discretion, deem proper as a reserve or reserves to meet contingencies,
or for cqualizing dividends or for repairing or maintaining any property of the Corporation or for such
other purpose as the directors shall deem conducive to the interests of the Corporation, and the directors
may modify or abolish any such rescrve in the manner in which it was created.

SECTION 10.2 CHECKS OR DEMANDS. All checks or demands for money and notes of the
Corporation shall be signed by such officer or officers or such other person or persons as the Board of
Dircctors may from time to time designate.

SECTION 103 FISCAL YEAR. The fiscal year of the Corporation shall be the calendar year,
unless otherwise fixed by a resolution of the Board of Directors of the Corporation.

SECTION 10.4 SEAL. The Corporation may adopt a corporate seal and have inscribed thereon
the name of the Corporation and the words “Corporate Seal” and “Arizona.” The seal may be used by
causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.

SECTION 10.5 ELECTRONIC SIGNATURE. Any action taken by the Board of Directors, the
shareholders of the Corporation or the individual directors, officers, employees or other agents of the
Corporation, which requires a written signature, shall be deemed valid and binding if made by means of
clectronic signature. For purposes of these Bylaws, “clectronic signature™ means any electronic sound,
symbol or process attached to or logically associated with a record and executed and adopted by a person
with the intent to sign such record.

SECTION 10.6 AUTHORITY. The Chairman of the Board of Directors, the President or any
other person authorized by resolution of the Board of Directors or by any of the foregoing designated
officers, is authorized to vote on behalf of the Corporation any and all shares of any other corporation or
corporations, foreign or domestic, standing in the name of the Corporation. The authority granted to these
officers to vote or represent on behalf of the Corporation any and all shares held by the Corporation in
any other corporation or corporations may be exercised by any of these officers in person or by any
person authorized to do so by a proxy duly executed by the Chairman or the President.

SECTION 10.7 GOVERNING LAW. Unless the context requires otherwise, the gencral
provisions, rules of construction and definitions in the ARS shall govern the construction of these Bylaws.
Without limiting the generality of these provisions, the singular number includes the plural, the plural
number includes the singular, the masculine and fcminine genders are intended to be used
interchangeably and the term “person” includes both the Corporation and a natural person.

ARTICLE X1
AMENDMENTS

SECTION 11.1 AMENDMENT BY SHAREHOLDERS. These Bylaws may be amended by a
two-thirds (2/3) vote of all the stock issued and outstanding and entitled to vote at any annual or special
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meeting of the shareholders, provided notice of intention to amend shall have been contained in the notice
of the meeting.

SECTION 11.2 AMENDMENT BY BOARD OF DIRECTORS. The Board of Directors, by a
majority vote of the entire Board of Directors at any meeting, may amend these Bylaws, including bylaws
adopted by the shareholders, but the sharcholders may from time to time specify particular provisions of
these Bylaws, which shall not be amended by the Board of Directors.

ARTICLE XlI
INDEMNIFICATION

SECTION 12.1 INDEMNIFICATION. Every person who was or is a party to, or is threatened
to be made a party to, or is involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she, or a person of whom he or she is the
legal representative, is or was a director or officer of the Corporation, or is or was serving at the request of
the Corporation or for its benefit as a director or officer of another corporation, or as its representative in a
partnership, joint venture, trust or other enterprise, shall be indemnified and held harmiess to the fullest
extent legally permissible under the law of the Statc of Arizona, as they may be amended from time to
time, against all expenses, liability and loss (including attorneys’ fees, judgments, fines and amounts paid
or to be paid in settlement) reasonably incurred or suffered by him or her in connection therewith.

The expenses of a director or officer, incurred in defending a civil or criminal action, suit or
proceeding must be paid by the Corporation as they are incurred and in advance of the final disposition of
the action, suit or proceeding, upon receipt of an undertaking by ar on behalf of the director or officer, to
repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is not
entitled to be indemnified by the Corporation. Such right of indemnification shall be a contract right,
which may be enforced in any manner desired by such person. Such right of indemnification shall not be
cxclusive of any other right which such directors or officers may have or herealier acquire and, without
limiting the generality of such statement, they shall be entitled to their respective rights of indemnification
under any bylaw, agreement, vote of shareholders, provision of law or otherwise, as well as their rights
under this Article XI11.

Without limiting the application of the foregoing, the Board of Directors may adopt bylaws from
time to time with respect to indemnification, to provide at all time the fullest indemnification permitted
under the laws of the State of Arizona, and may cause the Corporation to purchase and maintain insurance
on behalf of any person who is or was a director or officer of the Corporation or is or was scrving at the
request of the Corporation as a director or officer, employce of another corporation, or as its
representative in a partnership, joint venture, trust or other enterprise against any liability asserted against
such person and incurred in any such capacity or arising out of such status, whether or not the
Corporation would have the power to indemnify such person.

“ Lo

By: Timothy Wale
Its: Secretary

—

[Remainder of this Page Intentionally Left Blank—Incumbency Certificate Follows]
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INCUMBENCY CERTIFICATE

I hercby certify that TIMOTHY WALLS is the Secretary of VISIONARY BUSINESS
WORKS, INC., an Arizona corporation, and that the forcgoing Amended and Restated Bylaws, consisting
of cleven (11) pages, constitute the Amended and Restated Bylaws of VISIONARY BUSINESS

WORKS, INC., as duly adopted by resolution of the Board of Directors of VISIONARY BUSINESS
WORKS, INC., dated the "] _day of T A ¢ MAxd. 201 1.

IN WITNESS WHEREOF, 1 have hereunto subscribed my name effective as of the '/ day of
{MDEN . 20110

By:

Its: President

0 1 B
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ORIGINAL

SHAREHOLDERS AGREEMENT
OF
YISIONARY BUSINESS WORKS, INC.

This SHAREHOLDERS AGREEMENT (this “Agreement”) is made and cntered into effective as
of the _’7_ day of T //rw2011 (the “Effcctive Date”), by and among STACEY WALES, an individual
(“Wales”), TAMMI WIGHT, an individual (“Wight™), JAVIER CANO, an individual (“Cano™), JORGE
DE LAS CASAS, an individual (“de las Casas™), ROBERT BRAUER, an individual (“Brauer”), and
VISIONARY BUSINESS WORKS, INC., an Arizona corporation (the “Corporation”). The foregoing
parties are sometimes collectively referred to herein as the “Shareholders,” or individually as a
“Shareholder.”

RECITALS

WHEREAS, Visionary Busincss Works, Inc., an Arizona corporation, was formed on
April 30, 2007 as an Arizona corporation pursuant to the Arizona Corporation Act for the purpose of
conducting business under Arizona law;

WHEREAS, the Sharcholders collectively now own or shall own all of the issued and outstanding
common stock of the Corporation (the “Stock™);

WHEREAS, by this Agreement, Wales, Wight, Cano, de las Casas, Brauer and the Corporation
(each, a “Party” and collectively, the “Parties™) desire to establish certain agreements concerning the
governance of the Corporation and restrictions concerning the Stock; and

WHERAS, the Parties intend that, to the extent allowed by law, this Agreement shall supersede
any contrary provision in the Articles of Incorporation or Bylaws of the Corporation or prior Resolutions
of the Board of Dircctors of the Corporation.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hecreby
acknowledged, the Parties agree as follows.

AGREEMENT
1. GENERAL SCOPE. The above recitals are hereby incorporated by reference and made a

part of this Agreement. The Shareholders acknowledge and agree that they hold their shares of Stock
subject to the terms and conditions herein set forth.

2 SHAREHOLDER REPRESENTATIONS. Each of the Sharcholders represents, warrants
and agrees as follows:

2.1 Transfer Restrictions. Fach Shareholder agrees that their Stock is subject to
restrictions required by law concerning the transfer, assignment and disposition thereof and agrees that
any transfer of Stock, if made, shall comply with the terms and conditions of this Agreement.
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3. CORPORATE STOCK HELD. The Parties acknowledge that there are currently issued
and outstanding one hundred (100) shares of voting common stock of the Corporation, owned as follows:

Shareholder: Shares:
Wales 51
Wight 25
Cano 10

De las Casas 10
Brauer 4
TOTAL 100

Each Certificate of Stock shall contain written reference to the Stock being restricted as to its
transferability pursuant to this Agreement.

3.1 Voting of Shares. Shares may be voted only by the registered Sharcholder
owning the same. Upon the death or incompetency, such Shares shall not be voted unless transferred to a
person or entity pursuant to the terms of this Agreement; such shares transferred and the Shareholder
receiving such shares shall be subject to the terms and conditions of this Agreement.

3.2 Joint Qwnership. There shall be no joint ownership of Stock, unless expressly
agreed in writing to the contrary at the time of issuance by Shareholders majority vote (3 out of 5 votes).

33 Issuance of Additional Stock. The Corporation may issue additional Stock only
upon such price and terms as are approved of Sharcholders majority vote (3 out of 5 votes).

Additional Stock, if any, shall first be offered for issuc to the then existing Shareholders
in proportion to their ownership upon the same terms and conditions to be offered to new shareholders.
In the event some of the offered Stock is not purchased by existing Shareholders within thirty (30) days of
such offer, it shall then be offered to existing Sharcholders who have purchased the first offered Shares
for an additional period of ten (10) days, prior to the remainder being offered to third parties.

4, ADDITIONAL CAPITAL OR LOANS. The Parties agree that none of the Shareholders
holding Stock will be responsible to provide additional capital or loans unless expressly agreed to the
contrary, in writing, or by a resolution of the Shareholders as provided in Sections 4.1 and 4.2 below.

4.1 Mandatory Capital Contributions. Upon resolution by Shareholders majority
vote (3 out of § votes) that additional capital contributions are required, then those Capital contributions
shall be deemed “Mandatory Capital Contributions” and subject to the terms and conditions of the
authorizing resolution and as herein set forth.

4.2 Mandatory Loan Contributions. Upon resolution of Sharcholders majority vote
(3 out of 5 votes) that required funds be loaned to the Corporation by the Shareholders, such loans shall
be deemed “Mandatory Loans,” and shall bear interest at not less than eight percent (8%) per annum,
compounded annually, with repayment being made by equal monthly installments over a one (1) year
period, or upon such other terms and conditions as is expressly stated in the resolutions.

43 Failure of Shareholders to Make Mandatory Capital Contributions or Mandatory
Loans. In the event a Sharcholder fails to make a required Mandatory Capital Contribution or Mandatory
Loan on or before the date due, the Corporation shall have the option of any one or more of the following:
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43.1 To cause the Corporation or the other non-defaulting Shareholders to
purchase the defaulting Shareholder’s Stock by valuing the Corporation at its Adjusted Book Value (as
hereinafter defined) or at some other greater amount determined by Shareholders majority vote (3 out of 5
votes).

43.2 To cause the defaulting Sharcholder’s Stock to be sold to a qualified
third party for the amount determined in section 4.3.1.

433 To sell the Stock of the defaulting Shareholder under the provisions of
Scction 17 below.

4.3.4 To exercise any other remedy as may be permitted by applicable law.

44 Corporation’s Purchasc.  If thc Corporation purchases the defaulting
Shareholder’s Stock, and retains the same as Treasury Stock, any unpaid Mandatory Capital Contribution
or Mandatory Loan associated with such Stock shall be assessed on a pro rata basis among the remaining
Sharcholders according to the number of shares held.

5. DUTIES_OF THE PARTIES, POLICIES AND DAY-TO-DAY AFFAIRS. The
Corporation shall be operated as is hereinafter set forth.

5.1 Services. The Shareholders shall be available to serve as Directors and
Officers of the Corporation. It is also disclosed on this agreement that Javier Cano and Jorge De las Casas
may not be able to act as officers on the corporation, and this will not be considered as lack or neglect on
the duties and services as shareholders.

5.2 Indemnification and Hold Harmless. Each Shareholder shall indemnify and hold
harmless the Corporation, its Shareholders, Directors and Officers, from any liability or claims excluding
those for negligence, intentional wrongful acts or omissions of necessary acts by the Sharcholder, her
cmployees or agents, as to customers or other third parties, or other Shareholders, unless such matters are
caused by the indemnified parties’ own negligence or wrong doing.

53 Policy Decisions. Policy decisions including, without limitation, matters of
Corporate accounts, contracts and other such matters shall be determined by a majority of Directors
present or participating, assuming presence of a quorum (a “Majority Decision™), except where this
Agreement or the Corporate Articles, Bylaws or applicable law require a greater number.

54 Day-to-Day Business. The day-to-day affairs of the Corporation shall be
conducted by the Officers of the Corporation as set forth in the Corporate Articles, Bylaws, Resolutions
and bylaw, none of which shall be inconsistent with this Agreement.

5.5 Compensation. Any Shareholder, as a Director, Officer or employee providing
services to the Corporation, may be compensated in an amount established by the Board of Directors, as
funds are availablc in the Corporation.

6. TITLE TO PROPERTY. Property purchased and/or otherwise transferred to and owned
by the Corporation shall be corporate properties and not the property of the Shareholders.
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7. MANAGEMENT. The Corporation shall be managed and business conducted by the
Board of Directors and Corporate Officers. The management of the Corporation shall be in conjunction
with and subject to the terms and provisions herein set forth.

7.1.  Directors’ Meetings. The Board of Directors shall regularly mect at least
quarterly, and as otherwise required.

7.2.  Professional Services. The Directors may employ appropriate professional
assistance including without limitation, legal counsel and accountants.

The Directors may authorize the engagement by employment or independent contract, of
one (1) or morc managers, supervisors, administrators or administrative hcads and other personnel to
conduct any part of the Corporation’s business.

8. BANK ACCOUNTS. Bank accounts for the Corporation shall be established and
managed as follows:

8.1 General Corporation Accounts. The Corporation shall maintain checking and
other accounts in such bank or banks as may be determined by the Directors. The funds of the
Corporation shall be deposited into such accounts. Withdrawals from or checks written on such accounts
shall be on the signature of those persons designated by the Directors.

8.2 Credit Lines and Borrowing. The Dircctors may authorize the establishment of
credit lines or other loans.

8.3 Other Borrowing. Additionally, loans may be taken in the individual name of a
Shareholder for the benefit of the Corporation. In such case, the loans shall be repaid by the Corporation
as its own debt or by a Note payable to the obligating Sharcholder.

8.4 Personal Guarantees. Insofar as Shareholders have guaranteed loans on behalf of
the Corporation, to the cxtent permitted by law, such personally guaranteed loans shall be paid in
preference to any non-personally guaranteed loans of the Corporation.

8.5 Sccurity. The Corporation’s property may, in the discretion of the Directors, be
used as collateral to secure any loan of the Corporation.

9. RECORDS AND ACCOUNTS. The Corporation shall keep accurate records and
accounting of its activities.

9.1 Mcthods of Accounting. All accounts of the Corporation shall be kept on the
accrual basis, unless changed by unanimous resolution of the Directors. Further, a report of accrued
expenses and accounts receivables shall be maintained for review by the Shareholders upon request.

9.2 unting Year. The Corporation’s accounting and income (ax reporting year
shall end on the 3 Ist day of December.

93 Place Where Books and Records are to be Kept. The Corporation’s books,
records and accounting, and all securities, papers and writings of the Corporation shall be kept at the
principal place of business, or in such other place as directed by the Directors. All books, records and
accounts of the Corporation shall be open to inspection by all Sharcholders.

V00165



94 Monthly Statements. At the end of each month the books shall be balanced and
an operating statement preparcd and made available to each Director.

9.5 Annua!l Accounting. The Corporation’s books shall be closed at the end of each
accounting year, and statements showing the result of operations prepared and supplied to all
Sharcholders. Such statements shall be prepared by a Certified Public Accountant. Such statements need
not be audited unless the Shareholders majority vote (3 out of 5 votes) directs an audit.

10. PROFITS, LOSSES AND INCOME.

10.1  Participation in Profits and Losses. The Shareholders shall participate pro rata in
all the profits and losses based upon the number of shares of Stock each holds.

10.2  Excess Proceeds. Nothing to the contrary withstanding, distributions shall be
made to the Sharcholders only from “Excess Proceeds.” Excess Proceeds may be derived from sources
including, but not limited to, the following:

10.2.1 Cash flow derived from the business and decmed excess over current
obligations;

10.2.2 Excesses created by the retinancing of any Note or other lien or sccurity
interest of the Corporation or the obtaining of additional financing of corporate property, where it is
determined by the Directors that such distribution would be appropriate; and

10.2.3 The sale of any property of the Corporation where it is deemed by the
Directors that said monics are not needed for obtaining substitute or additional property.

10.3  Definition of Excess Proceeds. “Excess Proceeds™ shall be the difference
between the gross receipts derived less: (a) any expenses incurred, including by way of illustration, rents,
wages, commissions, professional services, repairs, maintenance, capital improvements or acquisitions,
loan repayments due, deposits for reserves; and (b) such reserves as the Directors may determine to be
prudent in order to mect the liabilities projected to be incurred.

10.4  Distributions of Excess Proceeds. Distributions of Excess Proceeds shall be
determined by the Directors. The amount of any Excess Proceeds, if distributed to the Shareholders, shall
be distributed in the same proportions as they share in the Corporation’s net profits from operations. The
Directors need not make any distributions, unless or until they deem such distributions to be appropriate
and in the best interest of the Corporation, unless directed by an affirmative Shareholders majority vote (3
out of S votes).

10.5  Life_Insurance. As a part of the operating expenses of the Corporation, the
Corporation may obtain policies of life insurance on the life of any of the Shareholders, Directors or
Officers upon the approval of the Directors.

10.6  Accident and Health Insurance. The Directors may authorize the obtaining of
health and accident insurance policies for the officers and employees of the Corporation and for their
dependents. These policies may provide for dental, medical, surgical and hospital benefits.

10,7  Gross Income. The term “Gross Income™ shall reference income on an accrual
basis received from whatever source, as defined by the Internal Revenue Code and under good accounting
principles.
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108 Net Income. “Net Income” shall be determined on an accrual basis, and as used
herein, including within Section 17, shall be net cash flow determined by first subtracting from Gross
Income received, all operating expenses and costs, interest payments, wages, personnel costs, all general
busincss and administrative expenses, depreciation and other expenditures, as provided under good
accounting principles.

10.9  Net Profit. The term “Net Profits” for purposes of distributions to Sharcholders
shall be on an accrual basis only, and then only from Excess Proceeds.

1. LIMITATIONS ON SHAREHOLDERS.

11.1  Restricted Activities. No Shareholder acting solely in her capacity as a
shareholder of the Corporation shall bind the Corporation in any manner. Without limiting the generality
of the foregoing, without Board approval, no Shareholder shall:

11.1.1 Borrow Money. Borrow money from the Corporation or in the name of
the Corporation, whether or not for corporate purposes, or utilize collateral owned by the Corporation as
security for such loans;

11.1.2 Compromise Claims. Assign, transfer, pledge, compromise or release
any of the claims or debts due to the Corporation, except on payment in full, nor agree to arbitratc or
consent to the arbitration of any dispute or controversy of the Corporation;

11.1.3 Transfer Corporation Assets. Make, execute, promise or deliver:
A. Any assignment for the benefit of creditors;

B. Any bond, confession of judgment, guaranty, indemnity bond or
surety bond; or

C. Any contract to sell, bill of sale, deed, mortgage or lease relating
to any part of the Corporation assets or interests therein.

11.1.4 Purchases, Sales or Encumbrances. Make any or promise any purchases,
sales or encumbrances on behalf or in the name of the Corporation.

11,2 Payment of Separate Debts; Payment and Indemnification of the Corporation.
Each Shareholder shall appropriately discharge separate debts and personal liabilities incurred by them in
a manner which will not jeopardize the Corporation. Furthermore, any Shareholder who has acted in a
manner which incurs liability or purported liability to the Corporation, without authorization of the
Corporation, shall indemnify and hold harmless the Corporation, and insofar as applicable, the other Party
or Parties hereto.

12. NON-COMPETITION AGREEMENT. Each Sharcholder agrees that while owning
shares of Stock, and for a period of two (2) ycars afier divesting themselves of such Stock, that without
the unanimous consent of the Directors, no Shareholder shall build, own, operate, oversce or receive
benefit [rom, directly or indirectly from any business that is competitive with the Corporation and located
within a fifty (50) mile radius of any of the Corporation’s office(s). Consent of the Directors may be
withheld without cause, and need not be given.
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Fleetronix International, L1.C and the members of this LLC Stacey Wales, Jorge De Las Casas and Javier
Cano, and the businesses or companies authorized to do business by Fleetronix International, LL.C will be
exempl and not considered as competition.

13. CONFIDENTIALITY AGREEMENT. Each Shareholder agrees that the relationship
between the Shareholders is a confidential contract relationship. As a part of that confidential relationship
and the trust and repose placed in each Shareholder, each Shareholder is entitled to her right to secrecy
arising from the relationship and by principles of good faith and fair dealing. The Shareholders, by their
ownership and participation have already reccived and are continuing to receive written and oral
information, including confidential information, proprietary information and interests, trade secrets.
know-how, technical and other proprietary information not a part of the public knowledge or literature.
This is information that is being made available to the Shareholders or is being provided or developed by
the Shareholders and agents providing services to the Corporation. Such information, proprietary
interests, trade secrets, know-how, technical and other proprictary information shall be kept in strictest
confidence, and shall be subject to the following obligations of each Shareholder:

A. To keep such written or oral information confidential and secret, and to not, without
previous written consent of the Corporation or the other Shareholders, disclose such
information to any third party, or, but only as required to carry out her duties, to any
employee, leased employee, staff member, visitor or invitee, or only to the Sharcholders,
Directors, Officers, Administrator and those providing privileged professional services,
such as attorneys or accountants.

B. To confine disclosure of such information to those individuals and persons employed by
the Corporation only as is pre-approved or essentially important to carrying out their
duties or services. Each Shareholder will act individually and collectively with the other
Sharcholders, to ensure that such individuals or persons do not disclose any of such
information to any individual or person who is not directly associated and/or connected
with the Corporation.

G To not copy or reproduce such information in any way or for any purpose other than the
performance of obligations under this Agreement,

D. To return and/or destroy all documents, computer and electronic information, audio and
video recordings, disks, and any other such memorialization and information to the
Corporation on termination of her ownership of Stock.

E. To not disclose the substance of this Agrcement or its subject matter to third parties
including, without limitation, the employces of the Corporation, but as is expressly
pre-approved by this Agreement, or by the Shareholders majoritly vote (3 out of 5 votes).

I To protect the trade secrets, confidential information, proprictary interests, and technical
information of the Corporation from disclosure, which duty shall be perpetual and
without termination unless such agreement of non-disclosure and confidentiality has been
expressly by reference terminated by subsequent addendum, agreement, or vote as
provided herein.

Each Sharcholder acknowledges and agrees that the restraint created this Agreement is not greater
than that which is necessary to protect the business goodwill, confidential information, trade secrets,
proprietary interests, and other proprietary information of the Corporation and its Shareholders.
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14. GENERAL RESTRICTIONS ON SALE AND EXCHANGE OF THE STOCK. The ‘

Shareholders agree that they shall not sell, transfer, encumber or dispose of their Stock, except under the
following terms and conditions:

| 14.1  Non-Violation of Securities Laws. No sale, transfer or encumbrance of the Stock

| shall be made which shall be a violation of this Agreement, applicable laws, including the securities laws
in the State of Arizona and the United Sates, nor shall any sale, transfer or encumbrance violate laws
regarding the ownership of stock in professional corporations applicable in Arizona.

142 Disposition. Unless expressly agreed in writing to the contrary at the time of the
issuance of the Stock, a Shareholder shall not dispose of less than all shares of Stock she owns, unless
cxpressly approved by Shareholders majority vote (3 out of 5 votes).

143  Termination of Shareholder’s Rights. The sale or disposal of all of a
Sharcholder’s Stock shall fully terminate that Shareholder’s rights in the Corporation, but such sale shall
not terminate the responsibility of the Shareholder to abide by the terms of the Non-Competition and
Confidentiality provisions of this Agreement.

144  Ownership for Purposes of this Agreement. FEach Shareholder shall be
considered to be sole holder of her Stock. Shareholders who are married confirm that their spousc has no
ownership intercst nor voting rights in the Stock, except community property interests established by law,
and that their signaturc hereon binds their marital community.

15. RESTRICTIONS ON VOLUNTARY TRANSFER OF STOCK; OPTIONS.

15.1. Requirements for Transfer. Subject to any restrictions on transferability or
ownership of Stock as set forth in this Agreement, each Sharcholder shall have the right to transfer all or
any part of her Stock (“Transfer™), provided that: (i) the transferce executes a statement that he or she is
acquiring such Stock for his or her own account for investment and not with a view to distribution,
fractionalization or resale thercof; (ii) the Corporation receives the written acceptance and adoption by the
transferee of the provisions of this Agreement, including a representation and warranty that the
representations and warranties in Section 2 arc true and correct with respect to the transferee; (iii) a
transfer fee has been paid to the Corporation sufficient to cover all expenses in connection with the
transfer, subject to the Directors’ right to waive this fee in their sole discretion, unless expressly agreed in
writing to the contrary at the time of the issuance of the Stock; (iv) the Directors approve the Transfer, the
granting or denial of which shall be within the sole and absolute discrction of the Directors (provided.
however, that approval shall not be required for an involuntary transfer described in Section 16 below;
and (v) the Transfer is approved by Shareholders majority vote (3 out of 5 votes).

15.2  Effectiveness of Assignment. No Transfer shall be effective unless and until the
requirements of Paragraph 15.1 are satisfied. The transfer by a Shareholder of all or part of her Stock
shall become effective on the first day of the calendar month immediately succeeding the month in which
all of the requircments of this Section 15 have been met. All distributions prior to the effective date shall
be made to the transferor and all distributions made thereafler shall be made to the transferee.

15.3  First Refusal Option Upon Voluntary Transfer. Notwithstanding anything herein
to the contrary, if a Shareholder intends to transfer all or any part of her Stock to any person other than the
Corporation, she shall give sixty (60) days’ written notice (the “Offering Notice™) to the Corporation of
her intention to do so. The Offering Notice shall state (i) the number of shares of Stock to be transferred.
(i1) the name, business and residence address, and telephone number of the proposed transferee,
(111) whether or not the transfer is for a valuable consideration, and, if so, the amount of the consideration
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and the other terms of the sale, and (iv) a copy of the purchasc agreement, if any. Within sixty (60) days
of the Corporation’s reccipt of the Offering Notice, it may exercise an option to purchase the Stock
proposed 10 be transferred for the price and upon the other terms provided in the Offering Notice. The
Corporation may exercise the purchase option granted herein by delivery of written notice of its exercise
of the option within the time provided herein to the selling Shareholder, and such sale shall close in
accordance with the terms of the Offering Notice. If the Corporation fails to exercise its option to acquire
all of the offered Stock, then for a period of sixty (60) days after the close of the Corporation’s option
period the other Shareholders shall have the right and option to purchase the remaining offered Stock for
the price and upon the terms contained in the Offering Notice. Said option to the Sharcholders shall be on
a pro rata basis among the Sharcholders desiring to exercise the option based upon their relative existing
Stock in the Corporation. If purchase options as described herein do not result in the salc of all of the
offered Stock, then the offered Stock may be transferred within ten (10) days after the expiration of the
option periods to the transferec named in the Offering Notice, and upon the terms thercin stated. If the
transfer is not upon the terms or is not to the transferce stated in the Offering Notice, or is not within the
aforesaid ten (10) day period, or the transferor, after the transfer, reacquires all or any portion of the
transferred Stock, the Stock transferred shall remain subject to the provisions hereof as if no transfer had
been made.

16. INVOLUNTARY TRANSFERS OF STOCK; OPTIONS AND DUTY TO PURCHASE.
There shall be an option or duty of the Corporation and/or an option of the Shareholders (as sct forth
below), to offer and purchase outstanding shares of Stock upon the following Triggering Events:

16.1  Involuntary Transfer. The following events or occurrences shall be deemed to be
“Triggering Events” for purposes of this Paragraph:

16.1.1 The Bankruptcy of a Shareholder. (Optional purchasc by the Corporation
first, and then optional purchase of any remaining Stock by the other Shareholders.)

16.1.2 The death of a Shareholder. (Mandatory purchase by Corporation.) Wf(

1

16.1.3 The occurrence of Irreconcilable Differences between the Corporation
and a Shareholder as hereinafler defined. (Mandatory purchasc by Corporation.) Irreconcilable
Differences may be determined to exist with respect to the following circumstances: (1) the creation of
any major and unusual indebtedness not created in the normal course of business of the Corporation; (2)
the sale of any of the principal or major assets of the Corporation normally used in the conduct of its
business and of a nature not customarily and routinely sold in the normal coursc of business; (3) the
acquisition of all or a majority interest in any other business whether by asset purchase or otherwise; (4)
the merger of the Corporation into another business entity in exchange for shares of the stock of another
Corporation or interests in another entity; (5) disagreement concerning the payment of or amount of
salarics, fees, commissions or compensation paid or to be paid to the Directors, officers, principal or
execulive cmployees or agents of the Corporation; and (6) the performance of duties by a Sharcholder for
the Corporation The differences shall be deemed irrcconcilable under the previous circumstances if so
agreed in writing by the affected Sharcholder and the Corporation (as approved by Shareholders majority
vote (3 out of 5 votes)), or if after two (2) successive Directors Meetings with the Shareholder conducted
within sixty (60) days of each other, the differences are not resolved and the dissenting Shareholder has
within ten (10) days after the last meeting served upon the Corporation a written notice that she deems the
differences irreconcilable and is initiating or effectuating her right under this subparagraph.

It is disclosed on this agrcement the existence of Fleetronix International, LLC and its members
Staccy Wales, Jorge De las Casas, Javier Cano and the possibility of new existence in the present and in
the future of other companies in other countries related to Fleetronix International, LLC and contracts
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signed with other companies, this existence will not be consider a breach on this clause or any other
clause on this agreement.

It is also disclosed on this agreement that Javier Cano and Jorge De las Casas may be obligated to
act as officers on the corporation, and this will not be considered a lack or neglect on the duties and
services as shareholders.

The Sharcholder owning Stock subject to a Triggering Event, or said Sharcholder’s
successor or representative, shall have the affirmative duty to immediately notify the Corporation at any
time a Triggering Event exists.

In the event of a Triggering Event resulting in the Corporation or Shareholders having the
option to purchase Stock upon an involuntary transfer as above set forth from a Shareholder
(a *Withdrawing Shareholder™), then (i) for a period of sixty (60) days after the Corporation receives
actual notice thereof (“Actual Notice”), the Corporation shall have the option to purchase all or any
portion of the Withdrawing Shareholder’s Stock, for the price and upon the terms set forth in section 16.3
and, if the Corporation does not exercise its option to purchase all of the Withdrawing Shareholder’s
Stock, for a period ending sixty (60) days after the close of the Corporation’s 60-day option period, the
other Shareholders (the “Remaining Sharcholders”) shall have an option to purchase the remaining Stock
which has not been purchased by the Corporation, at the price and upon the terms set forth in section 16.3.
Said option to the Remaining Shareholders shall be on a pro rata basis among the Shareholders desiring to
excrcise the option bascd upon their relative existing Stock in the Corporation.

16.2  Exercise of Options.

16.2.1 Means of Exercise. The Corporation and the Remaining Shareholders
who exercisc the options granted by section 6.1 shall do so by giving written notice (“Exercise Notice™)
of the exercise of their respective options within the time periods provided in this section 16.1 as follows:
(i) to each of the Sharcholders and the Withdrawing Shareholder’s Representative, in the case of an
exercise by the Corporation; and (ii) to the other Shareholders, the Corporation and the Withdrawing
Shareholder’s Representative, in the case of an exercise by the Remaining Shareholders.

16.2.2 Voting To Exercise. Ncither the Withdrawing Shareholder, in her
capacity as a Shareholder, nor her Representative shall be entitled to vote in the Corporation’s
determination of whether to cxercise any purchase option granted by this Agreement or with respect to
any decisions or actions involving the purchase option or the consummation of the exercise thereof.

16.3  Purchase Price and Terms.

16.3.1 Date of Buyout. The “Date of Buyout™ for computing the purchasc price
for shares to be transferred pursuant to this Section 16 shall be the date upon which the Triggering Event
first occurs in the event of a mandatory purchase, or in the event of a discretionary purchase, upon the
date that the first notice of exercise with respect to the Triggering Event is given.

16.3.2 Amount of Purchase Price. Unless otherwise agreed, the purchase price
for each share of Stock to be purchased by the Shareholders or the Corporation shall be the greater of (i)
the Adjusted Book Value as determined by a certified valuation expert mutually agreed on by the
shareholders and the majority vote of the remaining shareholders thereof at the Date of Buyout, or (ii) the
Net Income of the Corporation (determined by the accountants of the Corporation in the normal course of
their work for the Corporation and on a basis consistent with past practices, but adjusted for non-
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recurring, extraordinary and personal use expenses such as vehicles), divided by the total number of
shares of Stock outstanding (adjusted for subsequent events as if the Withdrawing Sharcholder was still a
sharcholder upon events such as mergers, consolidations, recapitalizations, etc.), multiplied by a
multiplier, which multiplier shall be the number “3” for Triggering Events.

The Net Income used to determine the purchasc price (if applicable) shall be
based on onc-third (1/3) of the Net Income for the twelve (12) months immediately preceding the Date of
Buyout, one-third (1/3) of the Net Income during the twelve (12) months immediately subsequent to the
Date of Buyout, and one-third (1/3) of the Net Income of the Thirtcenth (13) through the Twenty-fourth
(24) month following to the Date of Buyout.

Thus, the purchase price shall be determined as follows: 1/3 of 3 times the Net
Income per share for the twelve (12) months prior to the Date of Buyout, plus 1/3 of 3 times the Net
Income per share for the twelve (12) months following the Date of Buyout, plus 1/3 of 3 times the Net
Income per sharc of the second twelve (12) months following the Date of Buyout.

'16.3.3 Terms of Payment. Unless otherwise agreed, the purchase price of the
Stock shall, at election of the purchaser exercised prior to closing, be paid in the manner set forth in either
16.3.3(a) or 16.3.3(b) below:

16.3.3(a) Payment by Note as follows:

Down Payment. Delivery of not less than twenty-five (25%) of the
purchase price by certified or cashier’s check at the time of Closing, in the discretion of the buyer; and

Balance. Delivery of the Corporation’s (and/or purchasing
Shareholder’s) non-negotiable Promissory Notc (the “Note”) and personal guarantee from each
shareholder for the balance of the purchase pricc. The Note shall provide for its principal balance
together with computed interest to be adjusted per the terms of Section 16.3.2 above on the first and
second anniversary of the Date of the Buyout as the net incomes for the 12 months then ended becomes
known. The Note shall bear simple interest compounded annually at the prime rate of interest in cffect at
Wells Fargo Bank - Arizona, on the Date of Buyout or ten percent (10%) per annum, whichever is the
less, shall be payable in equal monthly payments including interest over a five (5) year period (or lesser
period at the purchascr’s option) and shall be reasonably securcd. The Maker of the Note shall have the
right to prepay all or any portion of the Note without penalty. All payments shall be applied first to
accrued and unpaid interest and the balance, if any, to the reduction of principal. However, no
distributions or loan repayments to any remaining shareholders shall be paid until the withdrawing
sharcholder’s note for the balance is paid in full plus accrued interest.

16.3.3(b) Payment by Lump Sum as follows:
The purchaser may elect to pay an amount per share equal to one-third
(1/3) of the Net Income per share for the prior year at Closing; one-third (1/3) of the Net Income per share
for the first twelve (12) months following the Date of Buyout within thirty (30) days of receipt of the
Notice of that amount; and one-third (1/3) of the Net Income per share for the second twelve months
following the Date of Buyout within thirty (30) days of receipt of the Notice of that amount.
16.4  Closing. The Closing for the purchase of Stock shall occur no later than the
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following:

16.4.1 Ninety (90) days from the date of the Shareholder’s death where the sale
occurs under Sections 16.1.2.

16.4.2 Thirty (30) days after the last notice of exercise of an option to purchase
if the purchase is for any other Triggering Event.

16.5 Modifications. Notwithstanding anything herein to the contrary, the purchase
price, terms and other conditions of sale set forth herein may be modified by the express agreement of the
Parties to this Agreement, and any modification involving the Corporation must be approved by
Sharcholders majority vote (3 out of 5 votes).

16.6  Distributions to Sharcholders on Mandatory Salcs. Notwithstanding anything
herein to the contrary, any Excess Proceeds which have been designated for distribution, but have been
held or delayed from distribution as of the date of a Shareholder’s death, or any other required purchase
hereunder, shall be distributed to thc selling Sharcholder being required to sell or the Sharcholder’s
Estate, as funds in addition to the purchase price and without any offset to the purchase price.

16.7  First Refusal Option Upon Involuntary Transfer. [f a Shareholder intends to
transfer all or any part of her Stock, the other Shareholders shall have the right and option to purchasc the
offered Stock and shall be on a pro rata basis among the Shareholders desiring to exercise the option
based upon their percentage of existing Stock in the Corporation for the price and upon the terms listed in
16.3.3.

17, INSURANCE FUNDING FOR STOCK PURCHASE.

17.1  Life Insurance. As funds are available in the Corporation, cach Shareholder shall
make herself available for examination for life insurance purposes. The Corporation may purchase life
insurance in an amount up to the value of the Stock owned, plus loans of the Corporation which are
guaranteed, by the Shareholder. These amounts may be increascd upon agreement of Shareholders
majority vote (3 out of 5 votes).

17.2  Authorization. The Board of Directors is authorized to obtain said insurance on
the lives of the Shareholders. This insurance may be owed directly by the Corporation or held in a Trust
for its benefit.

17.3  Sale of Insurance. The Corporation may, upon an approval of the Board of
Directors and of Shareholders majority vote (3 out of 5 votes), sell the life insurance policy on a
Sharcholder who has disposed of all her Stock in the Corporation, to such ex-Shareholder.

17.4  Insurance proceeds. All insurance proceeds shall be first secured to purchase the
deceased shareholder’s stock and to satisfy in full the deceased shareholder’s beneficiaries. Neither the
corporation nor the sharcholders may use any of the life insurance proceeds for any other reason except
first compensating the deceased shareholder’s bencficiaries for the value of such stock as determined on
section 16 of this agreement. The corporation may use any existing balance afier the deceased
shareholder’s beneficiaries are compensated in full.
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18. ADDITIONAL DEFINITIONS. As used herein, the following terms shall have the
following meanings unless specifically stated otherwise:

18.1  Adjusted Book Value. “Adjusted Book Value™ shall be determined by the
Corporation’s regularly employed accountants using their normal accounting principles generally applied
to the Corporation, but employing the accrual method of accounting (with an allowance for uncollectible
items), except that:

18.1.1 Insurance Policy Value. Insurance policies owned by the Corporation
shall be valued at their net cash surrender value (net of any loans against such policies).

18.1.2 Insurance Proceeds. Any and all insurance proceeds paid or payable to
the Corporation by reason of the death of the Shareholder resuiting in such valuation shall be excluded,
but the cash surrender value of the insurance policies producing such proceeds (net of any loans against
such policies) shall be included in the Adjusted Book Value.

18.1.3 Goodwill. No amount shall be included for the Corporation’s goodwill.

18.1.4 Property. Real estate, if any, the improvements thereon, furniture,
fixtures, leaschold improvements, machinery, equipment and inventory shall be valued at their fair market
value on the valuation date, as determined by an appraiser appointed by the joint written dircction of the
sclling and purchasing parties as promptly as possible following the valuation date and not at their value
as shown on the Corporation’s books of account.

18.1.5 Subsidiaries. The value of the Corporation’s investment in subsidiaries,
if any, shall be determined in the same manner and subject to the same cxceptions and general accounting
principles as hercin set forth for determining the Adjusted Book Value of the Corporation rather than
upon the investment in subsidiaries as rcflected on the Corporation’s books of account.

18.2  Bankrupt or Insolvent. A Shareholder shall be deemed to be “Bankrupt or
Insolvent” in the event of any of the following circumstances:

18.2.1 She is adjudicated a bankrupt;

18.2.2 She files a Voluntary Petition under Chapter VIl of the Bankruptcy Act
or makes an assignment to her creditors;

18.2.3 She makes an assignment of Stock for the benefit of her creditors;

18.2.4 She permits her Stock to be attached by legal process and such
attachment is not set aside within ninety (90) days; or

18.2.5 She permits or consents to the sale of her Stock pursuant to execution.

19. RESIGNATION AS OFFICER OR DIRECTOR. Upon a Shareholder voluntarily or
involuntarily terminating her interest as a sharcholder in the Corporation, or upon the occurrence of a
Triggering Event, said Sharcholder shall automatically be deemed to have resigned as an Officer and
Director of the Corporation, unless expressly agreed to the contrary by the Board of Directors.
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20. ENDORSEMENT OF STOCK CERTIFICATES. Each Certificate of Stock now or
hereafter held by the Shareholders, shall be endorsed on the back thereof with a legend in substantially the
following form:

This Stock is not registered, and its transferability is limited. This Certificate of Stock
and the Shares represented hereby are held subject to restrictions and subject to
obligations contained in a Shareholders Agreement among the Corporation and ils
Shareholders, and all Amendments thereto, and may not be transferred except in
accordance with the terms and provisions thereof and as permitted by law. THERE ARE
PROVISIONS FOR REQUIRING ADDITIONAIL CONTRIBUTIONS OF CAPITAL
TO BE MADE BY OWNERS OF THIS STOCK. A copy of the Sharcholders’
Agrecment will be furnished by the Corporation upon written request of a proposed
purchaser and/or other person cntitled as a matter of law to have copy thereof.

21. SUBCHAPTER S. The Shareholders shall continue the Internal Revenue Code
Subchapter S election unless agreed by a majority of the Shareholders to the contrary.

22. MODIFICATIONS AND TERMINATIONS. This Agreement may only be amended or
modified upon unanimous consent of the Parties hercto. Any amendment shall be in writing and executed
by all of the Parties. In the event that any other corporate documents contain terms or provisions contrary
to this Agreement, the terms of this Agreement shall prevail, unless prevented by law. This Agreement
shall automatically terminate upon dissolution of the Corporation.

23. NOTICES AND PAYMENTS. Any notice and/or payment required herein shall be sent
or delivered to the Parties at the addresses set forth below, or such other address as shall hereafier be
designated by notice. Any notice shall be in writing and shall be personally served, delivered by courier,
or sent by Untied States Mail (Return Receipt Requested). Notice shall be deemed given upon five (5)
days from sending or upon actual personal reccipt, whichever is the sooner. The present addresses for
notices are as follows:

[f to the Corporation: VISIONARY BUSINESS WORKS, INC.
2350 East Germann Road
Suite 37
Chandler, Arizona 85286

if to Wales: Stacey Wales

3405 East Aris Drive
Gilbert, Arizona 85298

if to Wight: Tammi Wight
24924 North 118" Street
Scoltsdale, Arizona 85255

If to Cano: Javier Cano
2520 East Encinas Avenue
Gilbert, Arizona 85234

If to Casas: Jorge dc las Casas

3636 East Inverness Avenue, # 2095
Mesa, Arizona 85206
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If to Brauer: Robert Brauer
108 East Wood Drive
Phoenix, Arizona 85022

With a copy to: Troy A. Wallin, Esq.
WALLIN HARRISON, PLC
1425 South Higley Road
Suite 104
Gilbert, Arizona 85296

24. EN AGREE T. This Agreement sets forth the entire agreement and
understanding of the Parties with respect to the subject matter hereof and no representations, promises,
agreements or understandings, written or oral, not contained herein shall be of any force or effect. No
change, modification or waiver of any provision of this Agreement shall be valid or binding unless it is in
writing and signed by the Parties.

25. ADDITIONAIL INSTRUMENTS. Each of the Parties shall from time to time at the
request of the Directors execute, acknowledge and deliver to the other Parties any and all other
instruments that may be reasonably required to give full force and effect to the provisions of this
Agreement. Such additional instruments shall be given without unduc delay.

26. CAPTIONS OF AGREEMENT AND REFERENCE. The captions of this Agreement
are for convenience only, and shall in no way be held to modify the interpretation, construction or
meaning of any part of this Agreement.

27. WAIVER. The failure of any Party to insist upon strict performance of any provision of
this Agreement shall not be construed as a waiver of any subsequent default of the same or similar nature.

28. PARTIAL INVALIDITY. If any provision of this Agreement is held to be invalid or
unentorceable, all other provisions shall nevertheless continue in [ull force and effect.

29. CONSTRUCTION.

29.1  Equality of Parties. This Agreement shall not be construed for any Party or
Parties against any other Party or Parties. All Parties shall be deemed equal hereunder, except that in the
event of ambiguity or contradiction in terms, it shall be construed to restrict transferability of Stock per
the terms hereof.

29.2 Tense and Gender. The use of the masculine, feminine or neuter pronoun,
singular or plural, herein shall be construed to be the appropriate refcrence applicable as the case may be.

29.3  Time is of the Essence. Time is of the essence in all matters of this Agreement.

30. VOLUNTARY EXECUTION. The provisions of this Agreement have been read by the
respective Parties and each Party acknowledges that the Agreement is fair and equitable, that it is being
entered into voluntarily, and that it is not the result of any duress or undue influence. Each Party
acknowledges that she may seck independent counscl and has done so or has waived such right. The
Parties also acknowledge that they have not relied upon counsel or accountants for the Corporation for
advice concemning this Agreement or the tax consequences to them hereunder.
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31. ATTORNEYS' FEES AND COSTS. If any legal action or any arbitration or other
procceding is brought for the enforcement of this Agreement, or because of an alleged dispute, breach,
default, or misrepresentation in connection with any of the provisions of this Agreement, the successful or
prevailing Party or Parties shall be entitled to recover actual attorneys’ fees and other costs incurred in
that action or proceeding, in addition to any other relief to which she or it may be entitled.

32 SITUS. This Agreement shall be construed and governed in accordance with the laws of
the State of Arizona. Any dispute shall be heard in Maricopa County, Arizona.

33. COUNTERPARTS. This Agreement may be signed in counterparts, and all such
counterparts taken together shall constitute onc agreement.

34. BINDING EFFECT. Except as otherwise stated hercin, all of the provisions of this
Agreement shall be binding upon the successors, assigns, heirs, executors and administrators of the
Parties.

35. CONSENT OF SPOUSES. The undersigned spouses of the Shareholders who arc Parties
to this Agreement, hercby declare that they have read the Agreement in its entirety, and being fully
convinced of the wisdom and equity of its terms, and in consideration of the premises and of the
provisions of this Agreement, the undersigned hercby express their acceptance and do agree to its
provisions. The undersigned further agree that in the event of the death of their respective spouscs, the
dissolution of their respective marriages or any other occurrence contemplated by this Agreement, the
provision of this Agreement shall be binding upon them to the extent of any interest which they may have
in the Corporation. The undersigned further agree that they will at any time make, execute and deliver
such instruments and documents which may be necessary to carry out the provisions of this Agreement.
This instrument is not a present transfer or release of any rights which the undersigned may have in any of
the community property of their respective marriages.

IN WITNESS WHEREOF, the undersigned have executed this Agreement effective as of the
Effective Date first above written.

STACEY WALES,
an individu

o

dm i L "’f”'\w & - _-’ ré  par—
By:  Timdthy Wales,
Spouse of Stacey Wales,
as applicable

By: “Stacey Wales. |

TAMMI WIGHT,
An individual o o
fiod e ’ " ol SR
L v A W
By:  Tamii Wight / By:  James Wigh
= I Spouse of Tammi Wight,
as applicable
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JAVIER CANO,
an individual

| By: Javier Geno

JORGE DE LAS CASAS,
an individual

an individual

By: Melissa Brawer,
Spouse of Robert Brauer.
as applicable

o~

|
ROBERT BRAUER,
|

|
|
! VISIONARY BUSINESS WORKS, ’NC-,
| an Arizona corporation i |

|

]

| i

| By:  Stacey(Walcy

Its: President._|
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FLEET“NIX

Business Meeting Minutes
Friday, February 7, 2014

Location: 2727 W. Frye Road, #120, Chandler, AZ 85224
Meeting: Scheduled 3-5 PM. 3:25 PM actual start time - 6:49 PM,
Present: Stacey Wales, Tim Wales, Javier Cano, Jorge de las Casas, Tammi Wight,

JW Wight, Greg Forshey, Mark Johnson B2B CFO

I. Chief Executive’s Report
a. Rob Brauer fraud
i. Chandler PD police report filed for $249,420 Rob took (not $60k like
previously estimated)
ii. Insurance claim filed/received $25,000; insurance company is
prosecuting Rob for the claim amount
iii. Revoke his 4% shares - voted on at last meeting but need attorney to
legally do (Tammi recalls the vote to revoke his shares at her house in
Feb 7, 2013).
b. Employee update
i. Hired B2B CFO, Mark Johnson, August 2013 for $400/week
ii. Fired Scott Smith in Sept 2013 due to lack of performance/results and
exposed performance during financial analysis with Mark Johnson
iii. Hired bookkeeper Jennifer Storm, Sept 2013 to bring books up to
speed from January 2013 and maintains them monthly for $300/mo.
iv. Fired Betty Kester week of Feb 2, 2014 for budgetary reasons
C: Greg Forshey
i. Introduction to Greg; review credentials
ii. Came aboard Sept 2013 in an operational support capacity - no
monetary exchange (no salary or investment)
iii. 4% shares revoked from Rob to be issued in exchange for executive
operational support
iv. Greg moving into COO role and Tim moves to VP of Sales role
d. Reduced expenditures
i. Employee count reduction (about $10k in payroll liability down to
about $3k)
ii. Unpaid intern summer of 2013 (Cherish Porter) & Q1 2014 (Chris
Pelkey)
iil. New office space for Aug 15, 2013 to reduce spend from $3800 to
$2300
iv. Changed cell carrier to reduce costs (from AT&T to Sprint) from about
$1200 to about $550

II. Sales & Marketing Report
a. Sales update
i. Internal sales very slow in 2013
1. 279 new units in 2013
a. 105 units - cash deals
b. 110 units - Brickhouse deals (ceased |leases in Sept
2013)
c. 64 units - internal lease deals (ceased leases in Aug
2013)
2. Brought in a sales coach (Mike Goodman) for $300/mo -
started in Jan 2014
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a. Helped identify flaws in our sales process from initial
cold-call approach to quoting process through follow-up
process.

Greg performed an in-depth competitor analysis and found that
our pricing is very competitive with our competitors. Our
competitors do offer better leases than we can.

Breakeven with current expenses and overhead is 250 cash
units

ii. Partners/Resellers

1;

Verizon partnership - they purchased a fleet management
software company in 2013 and started cannibalizing some of
our customers and slowed down sales with us. They are
revamping their operations and really would like us to push
them again. One problem is that their data bill is twice as
much as our data bill with Raco and their GenX hardware unit is
30% higher.

Sprint partnership — new partnership launching Q1 2014 (after
soft-launch in Q4 2013). Their data pricing is approx $1.50 per
unit versus about $3 with Raco though the GenX unit is about
30% more than the Raco GenX unit. Over time, they are
cheaper. Current hurdle: need to setup the VPN with sprint so
we can launch clients on their network.

iii. International
1.

Stagnant - virtually no sales in 2013. Virtually no revenue for
International
a. Javier states that they may benefit from a much more
basic software package versus an all-inclusive suite (like
we sell now)

iv. Government schedules

1.

2,

Plans to get on GSA government contract awards schedule (at
cost of $3,500 and it will take 3-5 months)

Plans to get on WSCA state government schedule - joining with
Sprint’s partnership

v. Plans for 2014

it o

w

Move Tim to sales in a fulltime capacity

Repurpose Steve to also do sales in downtime

Chris (intern) performing sales cold calls

Hired sales coaching firm (RevenueKenetics) for monthly sales
meetings

Finalize definition of “packages” to sell to clients in a tiered
functionality/pricing model (instead of an all-inclusive suite as
our only option)

Marketing update
i. Rebrand message on website/marketing materials

1.

With analysis and changes we have made, we are now ranking
on Google search engines, where we weren't for a long while
(after Google revamped their SEO criteria)

Next steps are:

a. To call our current customers to find out how they are
using our software and what problem(s) it solves for
them.

b. To finalize and implement our marketing message on
website and marketing materials to aid sales.
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II1. Financial Report

a. Previous financing options/capital raising opportunities have pretty much
halted without collateral or Personal Guarantee

b. Reclassed sales revenue from leases to spread over the lease term - this
impacted 2012 and 2013. (We left 2011 alone since taxes had already been
filed and it didn’t change things much in 2011 since there weren't that many
leases.)

C. Financial Update & 2013 Review (see Balance Sheet and Profit & Loss for
2013 and yearly comparisons)

i. Burning $6300/month in operating expenses; residual income is
$15,313

ii. Need 250-300 units to break even on monthly overhead

1. We have 802 active units; 279 of those were new units added
in 2013

iii. Our margins are about 30%

d. Margins have increased due to decreased expenditures; we are running
leaner

e. Payroll tax burden for 2012 & 2013 is $69,000 (~$26k for 2012, ~$43k for
2013)

i. Next steps is to start paying tax currently - stop the bleeding - and
then start paying it back for missing quarters in a payment plan
situation.

ii. JW's question is around personal liability for any owner with >20%.
Mark stated that the IRS will most likely come after the managers first,
in a pecking order.

iii. JW's next question was about why we are recording payroll for Stacey
and Tim as payroll (which impacts payroll tax liability) instead of
recording it as a draw or distribution (the executive team and Mark
conceded that if we record it that way, then the rest of the owners
would rate the same amount of a draw or distribution based on their
ownership percentage - and there’s not enough money in the
company to do that).

fi Need funds to bring on additional professional resources:

i. CPA (to redo and file 2012, 2013 taxes)

ii. Attorney (Dan Packard) — we have special pricing from him; he offered
a payment plan “as we go” so we can control what we spend and he
does not require a retainer (to revoke Rob’s stock, put in Greg’s name,
go after Wallin Harrison for companies they created “illegally” under
Rob and review contracts with Verizon and Sprint and customer
contracts.)

g. SBA loan - we are 3 months behind on payments but we have putina 6
month deferment loan request, which is being processed

h.  Agllity loan has 12 payments left at $3755 - Maturity date is October 2014 -
we are currently 4 months behind.

IV. Development Report
a. Application development update
i. Development with new firm, DreamOrbit, has halted due to
outstanding bill of $45,000
ii. Need development to finish DOT logs and oil industry/generators
functionality
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V. Legal Report
a. Legal update
i. Found and would like to hire new counsel (Dan Packard)
ii. Revoke Rob’s 4%; issue to Greg

VI. Administrative Action Items
a. Re-vote to revoke Rob’s 4% shares, just to be sure that we are all in
agreement (since JW doesn't recall this vote in Feb 7, 2013 at the Wight's
house).
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none
b. Vote to install Greg as a board member to attend the meetings
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none
c. Vote to install Greg as a voting board member
i. Aye: 1 (Stacey)
ii. Nay: 3 (jorge, javier, Tammi)
1. Review/revote on a voting Board member at the next formal
meeting
d. Vote to grant Greg 4% shares
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none
e. Vote on frequency of financial review Board Meetings to be every 6 months
for the next year and then reassess the frequency
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none
f Vote post formal financials quarterly to SharePoint (P&L and Balance Sheet)
and have a review call.
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none
g. Vote to post “dashboard” sales metrics monthly (new sales closed, lost
clients, monthly figure of active units and residual $ amount)
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none

VII. Other Business
a. Old
b. New
i. Determine next bi-annual meeting - early August 2014 and early
February 2015
ii. Fundraising ideas? Should we vote for a capital call?
iii. Exit strategy for anyone that wants out - is this a topic we should
explore putting a plan together for?
iv. JW, Jorge & Javier — would like quarterly meetings and more shared
information more frequently
¢.  Announcements

VIII. Roundtable Evaluation of Meeting
IX. Review of Actions from Meeting
+« Send out a copy of Greg’s competitor analysis compared to what we do

s« Greg to survey current customers to find out what they are using and what
problems we solve
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Perform analysis (Steve or Chris) of current customers’ usage in the
application (how frequently they login, what functions they are using/have
setup in the application)

Finalize sales/marketing value proposition message once customer analysis
is completed.

Post financials and leases/analysis spreadsheets to the SharePoint or email
them out.

Post quote from Dan Packard to the SharePoint.

Obtain quote from CPA prior to hiring any for 2012 and 2013 taxes.

X. Adjourn
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT

for
Omnivations, LLC
A Manager Managed Limited Liability Company

THIS LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”) is
made and entered into this 26th day of February, 2014, by and between the individuals or
business entities admitted to Omnivations, LI.C, a Texas limited liability company, (the
*Company™) as a member. These individuals and/or business entities shall be known as
and referred to as “Members”, individually as a “Member” and collectively as the
“Membership.” As of the date of this Agreement, the Members of the Company and their
respective membership interests are as follows:

Member Name Percentape Interest
UN2JC Capital Group, LLC 40%
Visibility Technology Solutions, LL.C 30%
John Berg 10%
Richard Christic 10%
Timothy J. Harrington 10%

TOTAL: 100%

The Company was formed on Vebruary 26, 2014, The Company was formed
under the laws of the State of Texas. Accordingly, in consideration of the terms and
provisions contained herein, the Members agree as follows:

ARTICLE ]
Company Formation and Registered Agent

I.1 FORMATION. The Members hereby form a limited liability company
("Company") subject to the provisions of the Texas Limited Liability Company Act, in
effect at the time of the initial filing of the Certificate with the Office of the Secretary of
State of the State of Texas (the “Act”), and as thereafier amended from time to time. A
Certificate of Formation has been filed with the Texas Secretary of State.

1.2 NAME. The name of the Company is: Omnivations, LLC
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1.3 REGISTERED OFFICE AND AGENT. The location of the registered office of the
Company shall be:

Registered Agent:  Troy BBrown

Registered Office:  Troy Brown, P.C.
5400 Suncrest, Bldg, C., Ste. §,
El Paso, Texas, 79912

1.4 TERM. The Company shall continue for a period perpetual or for the maximum
term allowed by law unless dissolved by:

(a) Members whose capital interest as defined in Article 2.2 exceeds 70 percent
vote for dissolution; or

(b) Any event which makes it unlawful for the business of the Company to be
carried on by the Members; or

(¢) Any other event causing dissolution of a limited liability company under the
laws of the State of Tcxas.

1.5 BUSINESS PURPOSE. The purpose of the Company is to engage in any lawful act
or activity for which a limited liability company may be formed under the limited liability
statutes of the State of Texas.

1.6 PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business
of the Company shall be:

5400 Suncrest, Bldg. C., Ste. 5,
El Paso, Texas, 79912

or at such other place as the Manager from time to time selects.

1.7 THE MEMBERS. The name and place of residence of each member are contained in
Exhibit 2 attached to this Agreement.

1.8 ADMISSION OF ADDITIONAIL MEMBERS. Except as otherwise expressly
provided in the Agreement, no additional members may be admitted to the Company
through issuance by the company of a new interest in the Company without the prior
written consent of 75% of the voting interest of the Membership.
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ARTICLI 2
Capital Coutributions

2.1 INITIAL CONTRIBUTIONS. The Members have contributed to the Company
capital as described in Exhibit 3 attached to this Agreement. The agreed value of such
time and effort, property and/or cash is set forth in Exhibit 3.

2.2 ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no
Mcember shall be obligated to make any additional contribution to the Company's capital.

ARTICLE 3
Profits, Losses and Distributions

3.1 PROFITS/LOSSES. For financial accounting and tax purposes the Company's net
profits or net losses shall be determined on an annual basis and shall be allocated to the
Members in proportion to each Member's relative capital interest in the Company as sel
forth in Exhibit 3 as amended from time to time in accordance with Treasury Regulation
1.704-1.

3.2 DISTRIBUTIONS. The Membcrs shall determine and distribute available funds
annually or at more frequent intervals as they see fit. Available funds, as referred to
herein, shall mean the net cash of the Company available after appropriate provision for
expenses and liabilities, us determined by the Managers, Distributions in liquidation of
the Company or in liguidation of a Member's interest shall be made in accordance with
the positive capital account balances pursuant to Treasury Regulation 1.704-
I(b)(2)(ii)(b)(2). To the extent a Member shall have a negative capital account balance,
there shall be a qualified income offset, as set forth in Treasury Regulation 1.704-
I(bY(2)(i)().

ARTICLE 4
Management

4.1 MANAGEMENT OF THE BUSINESS. The Members hereby unanimously elect
John M. Warren and Stacey Wales as the Managers of the Company, The place of
residence of the Managers is attached as Exhibit 1 of this Agreement.

4.2 MEMBERS. The liability of the Members shall be limited as provided under the Act.
Members shall have no power to bind the Company. The Managers may from time to
time seck advice from the Members, but they need not accept such advice, and at all
times the Managers shall have the exclusive right to control and manage the Company.
No Mcmber shall be deemed to be an agent of any other Member of the Company solely
by reason of being a Member.

4.3 POWERS OF THE MANAGER. The Managers are anthorized on the Company's
behalf to jointly make all decisions as to (a) the sale, development lease or other
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disposition of the Company's assets in the ordinary course of business; (b) the purchase
or other acquisition of other assets of all kinds in the ordinary course of business; (¢) the
management of all or any part of the Company's assets in the ordinary course of busincss;
(d) the borrowing of money and the granting of security interests in the Company's
asscts; (¢) the pre-payment, refinancing or extension of any loan aflecting the Company's
assets in the ordinary course of business; (f ) the compromisc or release of any of the
Company's claims or debts in the ordinary course of business; and, (g) the cmployment of
persons, firms or corporations for the operation and management of the company's
business. In the exercise of manapement powers, the Manager is authorized to execute
and deliver (a) all contracts, conveyances, assignments leascs, sub-leases, franchisc
agreements, licensing agreements, manageinent contracts and aintenance contracts
covering or affecting the Company's assets in the ordinary course of business; (b) all
checks, drafts and other orders for the payment of the Company's funds in the ordinary
course of business; (c) all promissory notes, loans, security agreements and other similar
documents in the ordinary course of business; and, (d) all other instruments of any other
kind relating to the Company's affairs in the ordinary course of business, whether like or
unlike the foregoing.

44 MANAGERS. The Managers shall have primary responsibility for managing the
operations of the Company and for effectuating the decisions of the Members.

4.5 NOMINEE. Title to the Company's assets shall be held in the Company's name or in
the name of any nomince that the Managers may designate. The Managers shall have
power to enter into a nominee agreement with any such person, and such agreement may
contain provisions indemnifying the nominee, except for his willful misconduct.

4.6 COMPANY INFORMATION. Upon request, the Managers shall supply to any
member information regarding the Company or its activities. Each Member or his
authorized representative shall have access to and may inspect and copy all books,
records and materials in the Managers’ possession regarding the Company or its
activities. The exercise of the rights contained in this ARTICLE 4.6 shall be at a
convenient time and at the requesting Member's expense.

4.7 EXCULPATION. Any act or omission of the Managers, the effect of which may
cause or result in loss or damage to the Company or the Members if done in good faith to
promote the best interests of the Company, shall not subject the Managers 10 any liability
to the Members.

4.8 INDEMNIFICATION. The Company shall indemnify any person who was or is a
party defendant or is threatened to be made a party defendant, pending or completed
action, suit or proceeding, whether civil, criminal, administrative, or investigative (other
than an action by or in the right of the Company) by reason of the fact that he is or was a
Member of the Company, a Manager of the Company, an employee or agent of the
Company, or is or was serving at the request of the Company, for instant cxpenses
(including attorney's fees), judgments, [ines, and amounts paid in settlement actually and
reasonably incurred in connection with such action, suit or proceeding if the Members

V00076




determine that he acted in good faith and in a manner he reasonably believed to be in or
not opposed to the best interest of the Company, and with respect to any criminal action
proceeding, has no reasonable cause to believe his/her conduet was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction,
or upon a plea of "no lo Contendere” or its equivalent, shall not in itself create a
presumption that the person did or did not act in good faith and in a manner which he
reasonably believed to be in the best interest of the Company, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his/her conduct was
lawful,

4.9 RECORDS. The Managers shall cause the Company to keep at its principal place of
business the following:

(a) a current list in alphabetical order of the full name and the last known street address
of each Member,

(b} a copy of the Certificate of Formation and the Company Operating Agreement and all
amendiments;

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

(d) copies of any financial statements of the limited liability company for the three most
recent years.

ARTICLE 5
Compensation

5.1 MANAGEMENT FEE. The Managers rendering services to the Company shall be
entitled to compensation commensurate with the value of such services.

5.2 REIMBURSEMENT. The Company shall reimburse the Managers or Members for
all direct out-of-pocket expenses incurred by them in managing the Company.

ARTICLE 6
Bookkeeping

6.1 BOOKS. The Managers shall maintain complete and accurate books of account of
the Company's affairs at the Company's principal place of business. Such books shall be
kept on such method of accounting as the Managers shall select. The company's
accounting period shall be the calendar year,

6.2 MEMBER'S ACCOUNTS. The Managers shall maintain separate capital and
distribution accounts for each Member. Each Member's capital account shall be
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determined and maintained in the manner set forth in Treasury Regulation 1.704-
I(b)(2)(iv) and shall consist of his initial capital contribution increased by:

(a) any additional capital contribution made by him/her/it;

(b) credit balances transferred from his distribution account to his capital account; and
decreased by:

(a) distributions to him/her in reduction of Company capital;
(b) the Member's share of Company losses if charged to his/her/its capital account.

6.3 REPORTS. The Managcrs shall close the books of account after the close of cach
calendar year, and shall preparc and send to cach Member a statement of such Member's
distributive share of income and cxpense for income tax reporting purposes.

ARTICLIE 7
Transfers

7.1 ASSIGNMENT. If at any time a Member proposes to sell, assign or otherwise
dispose of all or any part of his interest in the Company to a bona fide purchaser, whether
a member or non-Member, then such selling Member shall give notice of the prospective
sale to the other Members. The other Members shall then have ten (10) business days to
make a counter-offer if any of them so choose. Counter-offers may be made by
individual Members or in coordination with other Members. All counteroffers shall be
on like terms to, but in a larger dollar amounts than, the original offer. The selling
Member shall then have ten (10) business days to obtain an additional counteroffer. If an
additional counteroffer is obtained, the cycle begins again. If no additional counteroffer
is obtained within the requisite time period, then the interest is deemed sold pursuant to
the terms of the counteroffer.  If 75% of the voting interest of the Membership fails to
consent to n sale to a non-Member (which consent shall not be unreasonably withheld),
then the purchaser or assignee shall have no right 1o participate in the management of the
business and affairs of thc Company. The purchaser or assignee shall have all
responsibilities of the selling Member under this Agreement, but shall only be entitled to
receive the share of the profits or other compensation by way of income and the return of
contributions to which the selling Member would otherwise be entitled. No confidential
information of the company may be shared with any non-Member without the unanimous
consent of the Membership.

6
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ARTICLE R
Voting

8.1  All acts of the Company not entrusted to the Managers under Section 4.3 of this
Agreement shall require a vote of no less than 75% of the voting interest of the
Membership.

ARTICLE Y
Miscellancous

9.1 Notices, Any and all notices, requests, elections, consents or demands permitted or
required to be made under this Agreement shall be in writing, signed by the Member
giving such notice, request, election, consent or demand, and shall be delivered
personally, or sent by registered or certified mail, or by overnight mail, Federal Express
or other similar commercial overnight courier, to the other Member or Members at their
addresses set forth in Schedule A, and, in the case of a notice to the LLC, at the address
of its principal office as set forth in Article [ hereof, or at such other address as may be
supplied by written notice given in conformity with the terms of this Section 8.1. The
date of personal delivery, three days alter the date of mailing, the business day after
delivery to an overnight courier, as the casec may be, or the date of actual delivery if sent
by any other method, shall be the date of such notice.

9.2 Successors and Assigns. Subject to the restrictions on transfer set forth herein, this
Agreement, and each and every provision hereof, shall be binding upon and shall inure to
the benefit of the Members, their respective successors, successors-in-title, heirs and
assigns, and each and every successor-in-interest to any Member, whether such successor
acquires such interest by way of gift, purchase, forcclosure, or by any other method, shall
hold such interest subject to all of the terms and provisions of this Agreement,

9.3 Amendments, Except as otherwise specifically provided in this Agreement, this
Agreement may be amended or modified only by a majority vote of the membership
interest of the Company.

9.4 Partition. The Members hereby agree that no Member nor any successor-in-interest
to any Member, shall have the right while this Agreement remains in effect to have the
property of the Company partitioned, or to file a complaint or institute any proceeding at
law or in equity to have the property of the Company partitioned, and each Member, on
behalf of itself, its successors, representatives, heirs and assigns, hereby waives any such
right. It is the intention of the Members that during the term of this Agreement, the rights
of the Members and their successors-in-interest, as among themselves, shall be governed
by the terms of this Agrcement, and that the right of any Member or successor-in-interest
to assign, transfer, sell or otherwise dispose of his interest in the Company shall be
subject to the limitations and restrictions of this Agreement.




9.5 No Waiver, The failure of any Member to insist upon strict performance of a
covenant hereunder or of any obligation hercunder, irtespective of the length of time for
which such failure continues, shall not be a waiver of such Member's right to demand
strict compliance in the future. No consent or waiver, express or implied, to or of any
breach or default in the performance of any obligation hereunder, shall constitute a
consent or waiver to or of any other hreach or default in the performance of the same or
any other obligation hereunder.

9.6 Arbitration. Notwithstanding any other language in the Agreement, at the option of
the Company, any dispute between any Member and the Company relating to the
Company in any way may be submitted to binding arbitration by a single arbitrator in
accordance with the rules of the American Arbitration Association. Such arbitration shall
be conducted in El Paso County, Texas, All fees and costs of such arbitrator shall be
shared equally by the parties thereto. Any arbitration award rendered thercin may be
entered as a judgment in the courts of general jurisdiction in the courts of El Paso
County, Texas. The prevailing party in any such arbitration shall be awarded costs and
altorney fees incurred therein and in the enforcement of any award/judgment.

9.7 Entire Agreement. This Agreement constitutes the full and complete agreement of
the parties hereto with respect to the subject matter hereof and supersedes all prior or
contemporancous  discussions, negotiations, statcments, opinions, promiscs or
representations, if any, relating to the subject matter hereof. No Member has entered into
this Agreement in reliance upon any discussions, negotiations, statements, opinions,
promises or representations other than those expressly set forth in this Agreement. No
amendment or modification of this Agreecment shall be enforceable unless same is
reduced to writing and signed by the party to be charged.

9.8 Captions. Titles or captions of Articles or scctions contained in this Agreement ate
inserted only as a matter of convenience and for reference, and in no way define, limit,
extend or describe the scope of this Agreement or the intent of any provision hereof.

9.9 Counterparts. This Agreement may be executed in a number of counterparts, all of
which together shall for all purposes constitute one Agreement, binding on all the
Members notwithstanding that all Members have not signed the same counterpart.

9.10 Applicable Law. This Agreement and the rights and obligations of the partics
hereunder shall be governed by and interpreted, construed and enforced in accordance
with the laws of the State of Texas without regard to its conflict of laws principals; that
Lessor shall be subject to, and hereby submits to, personal jurisdiction and venue in the
State of Texas, County of El Paso, in connection with this Agreement; and that the only
forum for any civil action in connection with this Agreement will be a court of general
jurisdiction in the State of Texas, County of El Paso.

9.11 Independent Advise. Each Member has been advised to scek independent counsel
before entering into this Agreement. With input from all Members, this Agreement was
drafted by Timothy J. Harrington, a member of the Company, FEach Member consents to
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such draftsmanship and represents that such Member has not looked to Mr, Hartington
for legal advice in connection with this Agreement. Each Member hereby expressly
waives any conflict of interest, if any there be, with respect to Mr. Harrington and the
drafismanship of this agreement.

5.12 Gender, eic. In the case of all terms used in this Apreement, the singular shall
include the plural and the masculine gender shall include the feminine and noeuter, and
vice versa, as the context requires.

9.13 Creditors. None of the provisions of this Agrecment shall be for the benefit of or
enforceablc by any creditor of any Member or of the Company or any other third party
other than 2 Member who is a creditor of the Company.

9.14 Transfer. Any Member may transfer hisfits interest to a limited liability company
wholly owned by the Member, to trust of which the Member is the sole trustee or to a
business entity with the identical ownership as the Member.

This Operating Agreement is signed and effective this 26th day of February, 2014.

Member Membership Interest
UN2IC Capital Group, LLC, 40%

a Texas limited liability company:

By: % - /

Name; Jobd Warren .~
Title:  Member

Visibility Technology Solutions, LLC, 30%
an Arizona limitgd liability company:

10%

10%

Richard Christie, an individual
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Timothy J. Harrington; B 10%

N _'./_.'_r___... o [ _-_.'_.'_. = I

Timothy J. ITarrington, an individual !
o |

TOTAL: 100%
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Exhibit 1 to LIMITED LIABILITY COMPANY OPERATING AGREEMENT
for Omnivations, LLC
ELECTION and LISTING OF MANAGERS

By a unanimous vote of the Members the following Managers were clected to operate the
Company pursuant to ARTICLE 4 of the Agrecment: John Warren and Stacey Wales

Acceplance:

/% bo oo il
Mapeger: John M. Wefien

Address: 300 Tl Ao A #es Address: 2590 E

ErFewi, TF 72%(2- ?Z;d é{ﬂz&{%
The above listed Manager will serve in this capacity until removed for any rcason by a s

majority vote of the Members as defined by ARTICLE 4 or uwpon his voluntary
resignation,

RESOLVED: That John Warren and Stacey Wales be clected as Managers of the
Company:

Voting “Yes™

UN2JC Capital Group, LLC, 40%
a Texas limited liability company:

By: /// & ez /i_
Name: Johef Warren "

Title:  Member

Visibility Technology Solutions, LLC, 30%
an Arizona limited liability company:

By:
Name: facey
Title: Member

John Berg: 10%

John Berg, an indivi@QB
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Richard Christic:

Richard Christie, an individual

Timothy J. Harningdon:

X [ N A

Timothy J. \l;!'z_._m‘.i;aﬁmn,'an individual

_;g'-

TOTAL:

Voting “No™

1ated this 26th day of February, 2014,

10%

10%

100%

None
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Exhibit 2 to LIMITED LIABILITY COMPANY OPERATING AGREEMENT
for Omnivations, LLC
LISTING OF MEMBERS
As of the 26th day of February, 2014, the following is a list of Members of the Company:

NAME: ADDRESS:

UN2JC Capital Group, LLC 5400 SoncResT DR, Bidg L SuiteD

El Paso, Texas 79912

Visibility Technology Solutions, LLC 2580 E. Balsam Ct.
Chandler, AZ 85286

John Bes Q, /g
& LE7) FophLg Z jchigan 485 3 dJ

Richard Christie

JT7 VoAl [ A< Michigan 48_34 2.
T o R caA
Timothy J. Harrington 2433 Linwood
Royal Oak, Michigan 48073

Authorized by Member(s) to provide Member Listing as of this 26th day of February,
2014,

Mg@.g: Membership Intorest

UN2JC Capital Group, LLC,
a Texas limited liability company:

By: %"M
Name: Johfi Warren /
Title: Member

Visibility Technology Solutions, LLC,
an Arizona limited liability company:




John Berg:

N Aorg

John Berg, an individual,

#Richard Christic, an individual

Timothy 1. Barrington: /
/ o ~. T

'I‘imothy-&-HapEingt_gEi. an individual

TOTAL:

10%

10%

10%

100%

ta
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Exhibit 3 to LIMITED LIABILITY COMPANY OPERATING AGREEMENT

for Omnivations, LLC

CAPITAL CONTRIBUTIONS

Pursuant to ARTICLE 2, the Members' contributions to the Company capital are stated to
be $100,000.00 in cash or in kind. The amount and each individual portion of these

contributions are as follows:

UN2JC Capital Group, L.LLC

Visibility Technology Solutions, LLC

John Berg

Richard Christic

Timothy J. Harrington

Signed and agreed this 26th day of February, 2014,
Member

UN2JC Capital Group, LLC,
a Texas limited liability company:

By: / 7’5‘-’/'-/7/

Name: “Warren
Title: ember

Visibility Technology Solutions, LLC,
an Arizona limi/tfd liability company:

By: ;&é
Name: Stacey Wal

Title: Member

$40,000.00
$30,000.00
$10,000.00
$10,000.00

$10,000.00

Membership Interest

40%

30%

15
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John Berg:

T 58 ngy

John Berg, an individGal

Richard Christie, an individual

Tirnothy J. Hatringros !

//“=“./ é%;:
7L N
Timothy__iiﬁ_a_r_ﬁ_{frﬁ , an individual

TOTAL:

0%

10%

10%

100%
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ASSET PURCHASE AGREEMENT

Visionary Business Works, Inc. d/ba Flectronix (SELLER)
and

Ommvations, [LLE (PURCHASLER)

Puge 1 af 16
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ORIGIN

ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement™ is cxecuted this | day of
March, 2014, by and between Visionary Business Works, Inc. d/b/a Fleetromix. un
Arizona corporation. (“Seller™) whose address is 2727 W. Frye Road, #120, Chandler,
Arizona 85224, and Omnivations, LLLC, a Texas hmited hability company (“Purchaser™
whosc address is 5400 Suncrest Dr.. Bldg. C. Suite 5, El Paso, Texas 79912,

AL Seller owns and operates a technology company and owns certain
intclectual property in conncction thercwith (collectively: the: Property ™).

B. Seller 1s interested in selling. and the Purchaser is interested in purchasing,
the Property pursuant to the terms of this Agreement,
AGREEMENT
In consideration of the above Recitals and the promises and provisions set forth in
this Agreement, as well as other good and valuable consideration, the sufficiency.
adequacy and sufficiency of which the partics hereby acknowledge, the parties agree as
follows:
ARTICLE 1

PURCHASE OF ASSET'S

1.1, Sale of Assets. At the Closing. as defined below, the Seller agrees to sell
to the Purchaser, and the Purchaser agrees to purchase from Seller (in the amounts agreed
1o by the Purchaser as set forth on Schedule 2.4 to this Agreement). all of the Seller's
right, title and interest in the [ollowing asscts:

{a) All machinery, equipment, signage uscd in the business, furniture.
fixtures, leasehold improvements. tools, materials, supplies, computer hardware and all
other tangible personal property owned by Seller relating to the business (including items
which have been fully depreciated and/or expenses) (the "Tangible Business Assets")
listed on Schedule 1.](a); and

(b) Seller’s intellectual property. trade secrets, copyrights. patents or
patents pending, the trade name : “Fleetronix.” goodwill, and all other intangible property
of Seller, including. but not limited to the Seller's telephone and facsimile numbers (the
"Intangible Assets™): and

(c) All of Scller's computer software, operational data. documentation
and other records, and all books, records. (including but not limited to property records.,
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purchasing and sales records), supplier lists, manuals. files and any other items related to
the Purchased Assets (as defined below) or Seller's business, as well as access to and
rights in personnel records to the maximum extent permitted by law; and

(d) All of Scller's inventory and all other goods, merchandisc, products
and commodities, held, acquired or processed by Seller and intended for sale to its
customers or members ("Inventory™); and

(c) All of Seller’s right under any contract which Purchaser, in its sole
discretion. desires to assume. to the extent assignable, to which Scller 1s a party and
including Scller’s nghts in agreements with suppliers, vendors, distributors. dealers,
customers, and other partics.

tn Employment contracts. if any, are not being assumed by Purchaser.

Collectivelv. the assets being purchased by the Purchaser pursuant to this
Agreement, including, but not limited to, the Tangible Business Assets, Inventory and
Intangible Assets set forth in this Section 1.1 are sometimes referred to herein as the
“Purchascd Assets”™. It 1s the intention ol the parties that the Purchased Assets shall
include the assets of Seller (tangible and intangible, absolute or contingent), owned by
Scller or in which Seller has any right, title or interest or that are used in, or are necessary
for the operation of and to the extent assignable, Seller's business as of the date of this
Agreement; provided, however, that the Purchased Assets shall not include Seller's cash,
investment sccuritics, bonds or other non-operating investments or deposit accounts
holding cash or equivalent assets of the Seller.

ARTICLE 2

PURCIIASE PRICE

2.1 Purchase Price and Terms. The “Purchase Price” for the Purchased Asscts
is Eight Hundred Thousand Dollars and No Cents (5800,000.00).

2.2, Taxes and Utilities. Curreantly outstanding shall be paid by Seller. and
shall be prorated and adjusted as of the date of Closing in accordance with due date basis
of the municipality or taxing unit in which the property is located. Taxes due and
pavable atter Closing shall be paid by Purchaser. Water bills, other utilities (and
msurance if the Purchaser assumes, at its discretion, any of Seller's insurance) shall be
prorated and adjusted as of the date of Closing. Seller shall pay any applicablc transfer
laxcs.

2.5, Assumption of Liabilities.

(a) Except as set forth in this Agreement, Seller shall be responsible
for any and ail habilities. claims and obligations, of whatever type, which exist or are
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made or werce incurred or arose out of business conducted by. or assets owned by Seller.
prior to Closing. Purchaser shall be responsible for any and all liabilitics, claims and
obligations. of whatever type. which exist or are made or incur or arise out of business
conducted by Purchaser, or assets owned by Purchaser, from and after Closing.

(b)  All employees of Scller wishing to become employed by the
Purchaser shall be required to complete an application for employment. which will be
made available by the Purchaser. Former employees of Scller who are hired by the
Purchaser shall be considered new hires by the Purchaser.

2.4, Allocation of Asset Purchase Price. The Purchase Price for the Purchased
Assets shall be allocated as set forth on Schedule 2 4. The Purchaser and Seller shall file
their respective tax returns in accordance with the agreed to allocations and shall not take
any position inconsistent with those allocations for any purpose. [urther, the Purchaser
and Seller shall cxecute any federal. state, local and/or other form required to be filed
with respect to such allocations (including, but not limited to, IRS Form 8594) and shall
give one another any information necessary for the other to file any such form.

ARTICLE 3

SELLER'S
REPRESENTATIONS AND WARRANTIES

Seller. represents and warrants the following to the Purchaser:

3.1, Title. Seller is the owner of, and has good, valuable and marketable title
to, or rights with respect to. all of the Purchased Assets free and clear of all liens, security
interests and/or encumbrances of any kind or nature except those expressly disclosed on
Schedule 3.1 attached hereto,

3.2, Litigation, To the best of Seller's knowledge and belicf, no claim.
action, suil, proceeding or investigation ol any kind is pending against Seller. Ncither the
Seller nor the Purchased Assets are a party 1o or bound by any judgment, order. writ,
injunction, decree, agreement or arrangement of any court. governmental department.
administrative agency or private person or entity.

3.3, Absence of Undisclosed Indebtedness. fo the best of Seller's
knowledge and belicf, Seller does not have any labilitics or obligations. other than for
the habilities of Seller listed on the Representation Regarding Creditors attached to this
Agreement as Schedule 3.3.
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34,  lax and Other Returns and Reports.

(a) To the best of Seller's knowledge, all taxes, assessments, interest,
penalties. deficiencies, fecs and other governmental charges or impositions which are
called for by the Tax Returns, or are otherwise owed by Seller ("Taxes") have been paid.

(b) To the best of Seller's knowledge, Seller has not reccived any
notice of assessment or proposed assessment by the Internal Revenue Service or any
other authority in connection with the Tax Returns or Taxes and there are no pending tax
examinations of, or tax claims asserted against, Seller or Seller's properties which could
give rise 1o a closing against or a lien upon any of the Purchased Asscts.

(¢) To the best of Seller’s knowledge, Seller is not aware of any basis
for any assessment of any Taxes against Seller. Seller has not waived any law or
regulation fixing, or consented 1o the extension of, any period of time for assessment of
any Taxes, which waiver or consent is currently in effect.

3.5.  langible Business Assets.  All Tangiblc Business Asscts arc sold ~AS
IS and “WHERE IS” without any warranty by Seller. All third party warrantics
pertaining to any of the Purchased Asscts are hereby assigned to Purchaser,

38  Brokers. Scller has had no dealings or communications of any kind
with a broker or other person or entity who is or may be entitled to a commission, fee or
other compensation in connection with the transactions contemplated by this Agreement
and shall hold the Purchaser harmless therefrom.

Authority. Seller has all requisite power and authonity to enter into this
Apgreement and to consummate this transaction. The sharcholders of Seller have
executed a unanimous consent resolution approving this Agreement and have authorized
the person signing this Agreement on Scller’s behalf 10 execute same and to bind Seiler
accordingly.

ARTICLE 4

PURCHASER'S REPRESENTATIONS

I'he Purchaser represents and warrants the {ollowing to the Seller:

4.1, Authority. Purchaser has all requisite power and authority to cnter into
this Agrcement and to consummate this transaction.

4.2 Contlict with Other Agreements and Approvals. The execution, delivery
and periormance of this Agreement, the consummation of the transactions contemplated
by this Agreement and the compliance with the terms and provisions of this Agrecment
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will not result in any violation of, or be in conflict with, or result in a breach ol the terms,
conditions or provisions of, or constitute a default under any contract, agreement,
instrument or obligation to which the Purchascr is bound or affected.

4.3.  Brokers. Purchaser has had no dealings or communications of any
kind with a broker or other person or entity who is or may be entitled 10 a commission,
fee or other compensation in connection with the transactions contemplated by this
Agreement and shall hold the Seller harmless therefrom.

ARTICLE S
CLOSING

5.1 Closing. The closing of the transaction contemplated in this
Agreement (the "Closing™) shall take place as soon as all conditions precedent 1o closing
have been satistied, or sooner, as mutually agreed upon by Purchaser and Seller. but no
later than September 30, 2014. The effective time of the Closing may, from time to time,
be referred to as the "Closing Date”. At Purchaser’s option. the Closing Date may be
extended ninety (90) days by the payment of $1,000.00 to Seller together with the
delivery of a notice of extension to Seller on or betore September 30, 2014,

L

.2 BestEfforts. Each of the panties will use his, her or its best efforts to take
all action necessary under this Agreement, or determine that a condition preccdent to the
closing will not be satisfied. as soon as possible after the execution of this Agreement.

i |

5.3 Conditions Precedent. Seller must receive approval from the following
third parties prior the Closing:

(a) Purchaser must be satisfied with its due diligence in connection
with the Purchased Assets.

54 Cooperation. Scller will cooperate with Purchaser in obtaining and
executing all documents and performing acts reasonably neccssary to accomplish the
assumption by Purchascr of the current mortgages on the Purchased Assets.

5.5 Notice to Third Parties. Purchaser and Scller shall promptly give any
notices to third parties and will use their best efforts to obtain any third-party consents
that may be necessary under this Agreement.

5.6 Waiver of Conditions. Purchaser may waive any condition precedent to
the closing cstablished for its benefit, at any time before the closing. provided the waiver
is in writing and signed.
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ITEMS TO BE DELIVERED OR COMPLETED AT THE CLOSING

6.1, liems to be Delivered by Seller. At the Closing, Seller shall deliver to the
Purchaser the [ollowing items, certificates, documents, instruments, statements and data,
the form and substance of which shall all be satisfactory to the Purchaser:

(a) A Bill of Sale, in the form of Schedulc 6.1(a).

(b) A Warranty Deed,

(¢c) Make available to the Purchaser all cxisting documents and
records, including, without limitation warrantics, that pertain to the Purchased Assets;

() A transaction closing statement (the "Closing Statement”).

7.2. ltems to be Delivered by the Purchaser. At the Closing, the Purchaser
shall deliver the following:

(a) The amounts to which Scller is entitled pursuant to Section 2.1.
(b) The Closing Statcment.
ARTICLE 7

INDEMNIFICATION AND SURVIVAL

7.1 Indemnity by Purchaser. Seller shall indemnify and hold Seller harmless
from and against any and all "Liabilities” (as defined below) attributable to:

(a) The breach of any representation, warranty or covenant of Seller

contained in this Agreement;

(b} Any breach or default under any of the obligations of Scller not
assumed hereunder; or

(€) Liabilities arising from or relating to Scller’s conduct of and/or

ownership of the Purchased Assets before Closing.

7.2 Indemnity by Purchaser. Purchaser shall indemnify Seller from and
against any and all Liabilitics attributable to:
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(a) The breach of any of representation, warranty or covenant by
Purchaser contained in this Agreement:

(b} Any breach or default under any of the assumed obligations: or

(c) Liabilities arising from or relating to Purchaser’s conduct of and’or
ownership of the Purchased Assets after the Closing,

73 Definition of [iabilities. For purposes of this indemnity, "Liabilities”
includes any and all claims, causes of action, losses and liabilities, and the expenses of
defending against any Liability, including reasonable attorney fees.

ARTICLE 8

MISCELLANEOUS PROVISIONS

8.1. Notices. Any notice. demand. request. consent or other instrument which
may be or is required to be given under this Agreement shall be in writing and either
served personally or sent by United States registered or certified mail. return receipt
requested, postage prepaid. and or by recognized reputable national overnight courier
service. and addressed to such party at its address or at such other place as either party
may designate by written notice to the other, or by facsimile as hereinafier set forth. For
purposcs ol this Agreement. notice shall be sent to Scller and Purchaser at the addresses
refercnced on page one of this Agreement.

R.2. [nvalid Provision. The invalidity or unenforceability of any parucular
provision of this Agreement shall not affect the other provisions of this Agreement. and
this Agrecement shall be construed as if such invalid or uncnforceable provision was
omitted.

8.3. Benefit. This Agreement shall be binding upon and inure 1o the benefit of
the parties and their respective heirs, legal representatives, cxecutors. administrators.
successors and assigns.

84, Entire Agreement. This Agreement and anv Schedules, documents,
instruments or writings delivered pursuant to, executed or arising out of. this Agrecment
constitute the entire, complete, integrated and final agreement and understanding between
the parties and merges and supersedes any prior discussions, agreements and
understandings relating to the subject matter of this Agreement. I'he only
representations, warranties and/or statements upon which either party has relied in
entering into this Contract are those expressly set [orth herein. Seller and Purchaser have
not entered into this Contract in reliance on any representations. warranties, statements or
promises other than thosc expressly set forth herein.
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8.5. Gender. Whencver in this Agreement words, including pronouns. are used
in the masculine, they shall be read and construed in the feminine or ncuter wherever they
would so apply. and whercver in this Agreement words. including pronouns, arc used in
the singular. they shall be read and construed in the plural, whercver they would so apply.

8.6. Remedies on Breach. The rights remedies and benefits provided by this
Agreement shall be cumulative and not exclusive of any other rights. remedies and

benelits allowed by law, in equity, bankruptey or otherwise. No failure on the part of

either party to exercise. and no delay in exercising, any right shall operate as a waiver
thereol, nor shall any single or partial exercise by either party of any right preclude any
other or future exercise thereof or the exercise of any other right. The waiver of a breach

of. or default under, any terms of this Agreement shall not be construed as a waiver of

any subsequent breach or default.

8.7 Independent Advice. [ach parly acknowledges that said party has
carefully read this Agreement and has had a full opportunity to consult with such legal,
financial and technical advisors, as such deems necessary or advisable in connection with
such party’s decision to knowingly cnter into this Agreement. Seller has been advised to
seek independent counsel before entering into this Agreement. This Agreement was
drafted by Timothy J. Harrington, a member of the Purchaser, on Purchaser’s behalf. Mr.
llarrington has not undertaken to offer, nor has Seller looked to Mr. Harrington for nor
relied upon Mr. Harrington for, any advice or counsel in connection herewith., Certain
shareholders of Seller are. either directly or indirectly, co-members of Purchaser along
with Mr. Harringlon. Each party consents to such draftsmanship. Seller hereby expressly
waives any conflict of interest, if any there be, with respect to Mr. Harrington and the
drattsmanship of this Agreement.

8.7.  Goveming Law. This Agreement shall be subject to and governed by the
laws of the State ol Arizona, without regard to the choice of law provisions of Arizona
faw

8.8  Consiruction. This Agreement is the product of the negotiation and
preparation by, between and among the partics and their attorneys, if any, Accordingly.
the parties hereto acknowledge and agree that this Agreement shall not be deemecd
prepared or drafted by one party or another. or the attorney s for once party or another, and
shall be construed accordingly.

[The remainder of this page is intentionally left blank.|

Page Yof 16

V00187




ORIGINAL

The partics have exccuted this Agreement on the day and date first above listed.
SELLER:

Visionary Business Works, Inc.
d/b/a Flectronix. an Arizona corporation:

> .; . - y p. /
B}‘: i (L: o ', 17 {_ if;. h;l: .:’ v 'f= - ," Iv_’“‘_ : v
Name: Stacey Wales '
Title: President, Director and Authorized Designee

PURCHASER:

Omnivations, LLC. a Texas
limited liability company: o
L -~ & (.~ ___,_—:;//

Nag}cz/luhn Warrcn’ peal
Titlc: Manager ~
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Schedule it
Schedule 2.4
Schedufe 3]
Schiedule 3.3

Schedule 6.1 ay

UrIGINAL

LIST OF SCHEDUL.ES

Tangible Business Assets
Allocation of Purchase Price
Permitted Liens and Encumbrances
List of Creditors

Form of 8Bill of Sale
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SCHEDULE B.1(b)

Tangible Business Assets

Puge 12 uf 16
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Tangible Assets

Tim's Employee Laptop
Stacey's Employee Laptop
Chris' Ernployee Laptop
Betty's Employee Laptop
Steve’s Laptop

Dee's Desktop Computer
Server (Mickey)

Server (Alice)

Server [Oswald)

Seever (Faciher)

Server Rack Caliinet

Deil 24 Pon Switch
Barracuda Link Balancer
Cisco Rauter

Dell External Hard Drive
[reil Printer

5 D Link Switches
Wirgless Projection System
Logitech X140 Speakers
Dell Latitude Laptop

B Port Patch Pansl
Laptop

Laptop

Dual Montors

RAM

ipad 2 {for testing)

togitech Wireless Mouse & Keyboard

Telerik {end-user controls) developer hcense
Lunaas Dashboard Developer License

Uundas Production Server License

Dundas Unlinuted Viewer Access License
Microsoft Windows SQL Server Enterprise Licenses

Value Serial #/I1D

$1,549.20 B3RRNK1
$1,549.21 93RRNK1
$1,075.27 7FFMNK1
$2,965.60 MXQ03404DR
$1,127.78 BQ3CIL1

$780.77 OR747C
$1,687.40 CN-067X0P-71070-995-0322-A00
$1,641.98 CN-0G9007-71070-952-0035-A00
$1,641.99 CN-0GS00T-71070-952-0036-A00
$1,588.31 CN-0G900T-71070-940 0065-A00
$2,325.93

$335.81 FTX132583BA
$2,570.39 24RFFH1

$355.00 FTX132782NG

5190.62 CNBFC75607

$320.24 FPRTIHI

$420.00 1PB1995D00S0D

$216.18 210686EBA

$29.99

$900.00 1MBVWA1
$4,250.00 BAR-WB-204502
$2,805.00 43NB7LL
$2,203.99 FPROGNL

$366.60 MX-ONPMGH-74262-05R-1NCU-X

$166.72

$977.37 DNGFXACFDKNY

$129.99 Y-RBNSO
$1,800.00 needs to be renewed

$40,000.00 transferrable
$40,000.00 transferrable
540,000.00 transferrable
$38,000.00 2 licenses each at 519,000, instalied on the databases

JRIGINAL

11’\1’3!‘_!_8_55*2 Assets

FHeetronix Fleet Management Software Application source code {aka GPS tracking and telematics software)
Fieetranix Asset Management Software Application source code {aka ice machine asset management software|
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Busingss Assels
Tangibie Assets
Intanpible Assets

Croodwili

TOTAL

SCHEDULE 2 4

Allocation of Purchase Price

Pase 13 of 16

ORIGINAL

S 130.000.00
$ 600,000.00
$ 50,600.00

$ 80G.000.00

V00185




SCHEDULE 3.1
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ITEM

UHIGINAL

ESTIMATED LIABILITIES, LIENS, INCUBRANCES & DISTRIBUTIONS

Asset Purchase Amount

Current Liabilities'

Accounts F’ayable2
Summary Judgment for Mark IV Capital®

AMOUNT
$ 800,000

$ (162,000)
$ (84,929)°

Tax Liability (payroll and sales -- federal and state)* $ (80.000) °

Long-Term Note: Agility Ventures® $ (48,000)°

Long-Term Note: SBA Loan’ $ (22,137)

Loans to Family $ (37,685)

Total Debt $ (434,745
Equity

Shareholder Loans $ (90,292)
Amount to Allocate to Shareholders* $ 274963
*ESTIMATED DISTRIBUTION OF PROCEEDS

Estimated

; )

% Equity Shareholders S
55%  Stacey Wales $ 151,230
25%  Tammi Wight $ 68741
10%  Jorge De Las Casas $ 27,496
10%  Javier Cano $ 27496

Total: $§ 274,963

All current habilities represent pre-negotiated payoff amounts

‘Estimated. does not reflect aclivity in February and March 2014 as those months have not yet been reconciled

“Total amount of jJudgement 1s approximately $132.208.50, of which $47.279 69 is reflected in accounts payable

“Fstimated, since Q1 2014 1ax habilities have not yet been calculated

“Represents item with incumbrance to assets
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EXHIBIT 3.4

Representation Regarding Creditors

The only creditors are the trade creditors.

Trade creditors and employce compensation will be paid by Seller prior to or from the
proceeds of the Purchase Price.

At Clesimg. an affidavit will be given to Purchaser by Scller indicating that ali creditors

are patd i {ull or will be paid tn tull on presentation of a tinal bill for services or supplics
prior to the Closing Date.

Page 15 af 16
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8:15 AM
03714114

Agllity Venlures
ATET

CalAmp Wireless Networks Corp.

City of Chandier

Cox

DreamQrbit

Exadigm

Germann Road Associates, LLC
Google, Inc.

KORE Telematics, Inc.

M2 FleetCommunications
National Products, inc.
The Hartford Insurance Co.
Verizon Wireless

TOTAL

Fleetronix
A/P Aging Summary
As of February 28, 2014
Current 1-30 31-60
0.00 3.755.00 3.755.00
0.00 0.00 000
0.00 0.00 0.00
0.00 0.00 000
0.00 0.00 000
0.00 0 oo 0.00
0.00 0.00 0.00
0.00 0.00 0.00
0.00 0.00 0.00
0.00 0.00 0.00
0.00 000 0.00
0.00 0.00 0.00
0.00 0.00 0.00
0.00 2.034 87 2._0'1{}. 3‘{
0.00 5,765.37

6,789.87

61 .90

3,7585.00
000
0.00
000
000
0.00
000
000
0.00
000
0.00
0.00
000

1.967.70

5,722.70

>90

3,755.00
77450
0.00
2500
1,139.84
37.448.00
9.756.00
47,279 69
6,500.00
18,034.35
335.00
639.20
181.80
11,326.53

137,194 .91

47.279.69
6.500.00
18.034.35
33500
638 20
181.80
17.339.47

154,472.85

Page 1
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BILL OF SALE
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ORIGINAL

ADDENDUM
to

ASSET PURCHASE AGREEMENT

This Addendum to Asset Purchase Agreement (*Addendum”) is exccuted this ; ° day
of March. 2014, by and bctween Visionary Business Works, Inc. d/b/a Fleetronix, an Arizona
corporation, (“Seller™) whose address is 2727 W. Frye Road, #120, Chandler. Arizona 85227,
and Omnivations, LLLC, a Texas limited liability company (“Purchaser”) whose address is 5400
Suncrest Dr.. Bldg. C, Suite 5, Il Paso, Texas 79912.

Contemporaneously herewith, the parties hercto have executed that certain Asset
Purchase Agreement (the “APA”) and desire to supplement the APA with the following:

"3.9  No Sharcholder Interest in the Purchased Assets. No sharcholder of Seller, either
directly or mdirectly, possess or claims any right of ownership or intercst of any kind or nature,
whether by way of development, licensc, lien or otherwise, in any of the Purchased Assets.”™

All other terins and provisions of the APA remain as stated therein,
SELLER:

Visionary Business Works, Inc.
d/b/a Fleetronix, an Arizona corporation:

; P J§ r‘-' / ijl 1 ’.< ./'.. o

By: kol &gl LA L LA
Name: Stacey Wales |

Title:  President, Direcior and Authorized Designee

PURCIHIASER:
Ommivations, LLLC. a Texas

limited liah/iiily company:

=
- —

. e
Namg? John Warren
Tildé: Manager
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ESCROW AGREEMENT

This escrow agreement (the “Escrow Agreement”) is executed and effective this /7
day of March, 2014, and is by and between Visionary Business Works, Inc. d/b/a Fleetronix. an
Arizona corporation, (“VBW") and Omnivations, LLC. a Texas limited lability company,
(*Omnivations™) (collectively: the “Parties™).

Al I'he Parties have entered into that certain Asset Purchase Agreement of even date
herewith (the "APA™).

B. The Parties desire that the APA be held in escrow pursuant o the terms of this
escrow agreement until the “Purchase Price™ sct forth in the APA has been timely paid.

AGREEMENT

In consideration of the above Recitals and the promises and provisions set forth in this
Escrow Agreement, as well as other good and valuable consideration, the sufficiency. adequacy
and sufficiency of which the parties hereby acknowledge, the Partics agree as follows:

As recited above, the Parties are executing the APA contemporancously with the
execution of this Escrow Agreement. The Parties hereby agrce that the APA be. and hereby is.
placed in escrow pursuant to the terms of this Escrow Agreement and, further, that the APA is to
be of no force or effect until 1t is released from escrow pursuant to the terms hereof.

The APA shall be released from escrow and shall become effective upon the
satisfaction of the following condition (the “Condition™): the receipt by VBW of the $800.000.00
“Purchase Price” recited in thc APA within the time constraints set forth thercin.

Should the Condition not be satisfied, the APA shall be voided and destroyed by the
“Escrow Agent” (identified below) and shall be of no force and effect.

The Partics hercby designate Troy Brown, Esq.. of El Paso. Texas as the “Lscrow
Agent.” Escrow Agent shall have no liability to any of the Parties arising from the due execution
of his duties under this Escrow Agreement and the Parties, jointly and scverally, shall indemnity.,
defend and hold harmless Escrow Agent from all claims in connection with this Escrow
Agrecment save and except indemnification for damages arising from the gross ncgligence
and/or intentionally wrongful conduct of Escrow Agent.

The Parties hereby agree: that this Agrcement shall be deemed to have been made under
and shall be governed by and construed in accordance with the laws of the State of Texas
without regard to its conflict of laws principals; that cach Party shall be subject to, and hercby
submits to, personal jurisdiction and venuc in the State of Texas, County of El Paso. in
connection with this Agreement: and that the only forum for any civil action in connection with
this Agreement will be a court of general jurisdiction in the State of Texas, County of El Puso.

This Agrecment shall inure to the benefit of the Parties and their respective successors
and/or assigns. No third party is intended to benefit from the performance of any Party to this
Agrecment.

Page | of 2
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Notwithstanding any other language in this Agreement, any dispute arising under or
relating to this Agreement may, at the sole option of Omnivations, be decided by binding
arbitration by a single arbitrator pursuant to the rules of the American Arbitration Association.
All fees and costs of such arbitrator shall be shared equally by the Purties. Venue for any such
arbitration shall be in the County of El Paso, State of Texas. The district courts of El Paso
County, Texas shall have the power to enter judgment upon the ruling of such arbitrator.

This Agreement, together with the APA, constitutes the complete, comprehensive and
final agreement of the parties hereto with respect to the subject matter hereof and supersedes all
prior or contemporaneous discussions. negotiations, statements, promises or representations, if
any. relating to the subject matter hereof. No amendment or modification of this Agrecment
shall be enforceable against any Party unless same is reduced to a wriling and signed by said
Party,

If one or more of the provisions in this Agrecment is deemed invalid, veid or
unentorceable by law, then the remaining provisions will continuc in full {orce and effect.
Morcover, if any one or more of the provisions contained in this Agreement shall be held to be
excessively broad or partially invalid, illegal or unenforceable, it shall be construed by limiting
and reducing it. so as to be enforceable to the extent compatible with the applicable law as it
shall appear.

Any failure by any Party to enforce any provision of this Agreement or to exercisc any
right under this Agreement shall not be construed as a waiver thereof in the future. A notice to,
or demand on, any Party that is given ¢ven though not required to be given does not entitle such
Party 1o notice or demand in similar or other circumstances. and does not waive such Party’s
right to take other or further action in any circumstances, including similar circumstances,
without notice or demand.

This Agreement is the product of the negotiation and preparation by, between and among
the Parties and their attorneys, if any. Accordingly, the Parties hereto acknowledge and agree
that this Agrecment shall not be dcemed prepared or drafled by one party or another, or the
attorney’'s for one party or another. and shall be construed accordingly.

Agreed:
Omnivations, LLC, Visionary Business Works, Inc, d/b/a
a l'exas limited liability company: Fleetronix, an Arizona corporation:

T -~ ’_/."'_ f £ - i 7 ;
By: AT I RSN, waiis? g By: I FLLLX] L AL 4
Name: John Warren /_ Name: Staces Wales - :
Title: Manager P Title: President
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UNANIMOUS WRITTEN CONSENT IN LIEU OF A SPECIAL MEETING
OF THE SHAREHOLDERS AND BOARD OF DIRECTORS OF
VISIONARY BUSINESS WORKS, INC.

In lieu of a Special Meeting of the Shareholders and Board of Directors of VISIONARY
BUSINESS WORKS, INC., an Arizona corporation (the “Corporation™). the Sharcholders and
thc members of the Board of Directors of the Corporation, in accordance with ARS 10-704 and
ARS 10-821, hercby resolve to take the following actions as if taken at a duly constituted
mecting of the Shareholders and the members of the Board of Directors of the Corporation.

AUTHORIZATION TO SELL SUBSTANTIALLY ALL OF THE CORPORATION’S
ASSETS

RESOLVED, that, cach of the Sharcholders having carefully read the Asset
Purchase Agreement set forth in Exhibit A attached hereto (the “APA"), the
Corporation is authorized and dirccted to enter into the APA and to scll, transfer
and convey substantially all of its asscts of the Corporation pursuant thereto.

AUTHORIZATION TO ENTER INTO A RELATED PARTY TRANSACTION

RESOLVED FURTHER. that, each of the Shareholders having hercby been
informed that Stacey Wales and Timothy Wales are, either directly or indirectly,
members of the limited liability company, Omnivations, [.LLC, that is the
“Purchaser”™ under the APA, the Corporation is authorized and directed to enter
into this related party transaction.

AUTHORIZATION TO ENTER INTO ESCROW AGREEMENT RELATING TO THE
APA

RESOLVED FURTHER, that the Corporation is authorized and dirccted to enter
into the escrow agreement relating to the APA (the “Escrow Agreement”)
attached hereto as Exhibit B.

AUTHORIZATION TO STACEY WALES TO SIGN DOCUMENTS ON THE
CORPORATION’S BEHALF

RESOLVED FURTHER. that the Corporation’s president. Stacey Wales is
hereby authorized and directed to exccute the APA and the Escrow Agreement on
the Corporation’s behalf.

Puge | uf 2
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The undersigned, being all ol the Sharcholders and the members ol the Board of
Directors of the Carporation, by signing this written consent, hereby approve of the actions
transacted by this written consent in licu of such special meeting.

APPROVED as of the ;  day of March, 2014.

-;".- sf .i(_’_'__,

bt 54 TR _!IL‘

Dircotor and Secretary

Famema \& zﬂ/

l)nrmlur and Shareholder (23%

ﬁ}f:
!)irccmr, President and Shareholder (535%)  Hs:

Javier (.‘;tmw)“
Director and Shareholder (10%)

Its:

Page 2af

Jorge de las Casas
Director and Sharcholder (10%)
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The undersigned, being all of the Shareholders and the members of the Board of
Directors of the Corporation, by signing this written consent, hereby approve of the actions
transacted by this written consent in lieu of such special meeting.

APPROVED as of the day of March, 2014.

N hﬁlQ( QL&:’\.D '

By:  Stacey Wales By:  Javier Cano
Its:  Director, President and Shareholder (55%) Its:  Director and Shareholder (10%)

By:  Timothy Wales By:  Jorge de las Casas
Its:  Director and Secretary Its:  Director and Shareholder (10%)

By:  Tammi Wight
Its:  Director and Shareholder (25%)

V00206
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The undersigned. being all of the Shareholders and the members of the Board of
Directors of the Corporation, by signing this written consent. hereby upprove of the actions
transacted by this writien consent in lieu of such special meeting,

APPROVED as ot'the  day of March, 2014,

By Staces Males “ ' By:  Javier Cano -
bs Director. President and Sharcholder (38%0) Hs: Dhrector and Shareholder (10%)

|

I . -

Loy

arie T

By:  Timothy Wales Byt foree delas Casas |
it Drrector and Secretan s Director &pd Shareholder (10%)
3 Lamni Wight '
I [arector and Shareholder (25%q)

Fuve 2ol
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EXHIBIT 12




ORIGINAL

ASSET PURCHASE AGREEMENT

Visionary Business Works, Inc. d/b/a Fleetronix (SELLER)
and

Omnivations, [1.C (PURCHASER)

Pouge f ol 16
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (“Agreement™) is executed this +___ day of
March, 2014. bv and between Visionary Busincss Works, Inc. d/b/a Fleetronix. an
Arizona corporation. (“Seller™) whose address is 2727 W. Frye Road. #120. Chandler,
Arizona 85224, and Omnivations, LLC, a Texas hmited hability company ("Purchaser™
whose address is 5400 Suncrest Dr.. Bldg. C. Suite 5. El Paso, Texas 79912,

A. Seller owns and operates a technology company and owns certain
intcllectual property in conncction therewith (coliectively: the: Property™).

B. Seller is interested in selling, and the Purchaser is interested in purchasing,
the Property pursuant to the terms of this Agreement.
AGREEMENT
In consideration of the above Recitals and the promises and provisions set forth in
this Agreement, as well as other good and valuable consideration, the sufficiency,
adequacy and sufficiency of which the parties hereby acknowledge, the parties agree as
tollows:
ARTICLE 1

PURCHASE OF ASSETS

1.1, RNale of Assets. At the Closing, as defined below, the Seller agrees to sell
lo the Purchaser, and the Purchaser agrecs to purchase from Seller (in the amounts agreed
10 by the Purchaser as set forth on Schedule 2.4 to this Agreement), all of the Seller's
right. title and interest in the following asscts:

(a) All machinery, equipment, signage usced in the business, furniture.
fixtures, leasehold improvements. tools, materials, supplies, computer hardware and all
other tangible personal property owned by Seller relating to the business (including items
which have been fully depreciated and/or expenses) (the "Tangible Business Assets”)
listed on Schedule 1.1(a); and

tb) Seller's intellectual property, trade secrets, copyrights, patenis or
patents pending, the trade name : “Fleetronix,” goodwill, and all other intangible property
of Secller, including. but not limited to the Seller's telephone and facsimile numbers (the
"Intangible Assets"): and

(c) All of Scller's computer software, operational data, documentation
and other records, and all books, records. (including but not limited to property records.

Page 2 of 16
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purchasing and sales records), supplier lists, manuals, files and any other items related to
the Purchased Assets (as defined below) or Seller's business, as well as access to and
rights in personnel records to the maximum extent permitted by law: and

(d) All of Scller's inventory and all other goods, merchandisc, products
and commodities. held, acquired or processed by Seller and intended for sale to its
customers or members ("lnventory™): and

(¢) All of Seller’s right under any contract which Purchaser, in its sole
discretion. desires to assume, to the extent assignable, to which Seller is a party and
including Seller’s rights in agreements with suppliers, vendors, distributors, dealers,
customers, and other partics.

(N Employment contracts, if any, arc not being assumed by Purchaser.

Collectively. the assets being purchased by the Purchaser pursuant to this
Agreement, including, but not limited to, the Tangible Business Assets, [nventory and
Intangible Assets set forth in this Scction 1.1 are sometimes referred to herein as the
“Purchased Assets™. It is the intention of the parties that the Purchased Assets shall
include the assets of Seller (tangible and intangible, absolute or contingent), owned by
Scller or in which Seller has any right, title or interest or that are used in, or are necessary
for the operation of and to the extent assignable, Seller's business as of the date of this
Agreement; provided, however, that the Purchased Assets shall not include Seller's cash,
investment sccuritics, bonds or other non-operating investments or deposit accounts
holding cash or equivalent assets of the Seller.

ARTICLE 2

PURCHASE PRICE

2.1.  Purchase Price and Terms. The “Purchase Price™ for the Purchased Asscts
is Fight Hundred Thousand Dollars and No Cents ($800,000.00).

2.2, Taxes and Utlities. Currently outstanding shall be paid by Seller, and
shall be prorated and adjusted as of the date of Closing in accordance with due date basis
of the municipality or taxing unit in which the property is located. Taxes due and
payable after Closing shall be paid by Purchaser. Water bills, other utilities (and
insurance it the Purchaser assumes, at its discretion, any of Seller's insurance) shall be
prorated and adjusted as of the date of Closing. Scller shall pay any applicablc transfer
laxcs.

2.3 Assumption of Liabilities.

(a) Except as set forth in this Agreement, Seller shall be responsible
for any and all Liabilities, claims and obligations. of whatever type, which exist or arc

Page 3 of 16
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made or were incurred or arose out of business conducted by. or assets owned by Seller,
prior to Closing. Purchaser shall be responsible for any and all liabilitics. claims and
obligations, of whatever type. which exist or are made or incur or arise out of business
conducted by Purchaser. or assets owned by Purchaser, from and after Closing.

(b)  All employees of Secller wishing to become employed by the
Purchaser shall be required to complete an application for employment. which will be
made available by the Purchaser. Former employees of Seller who are hired by the
Purchaser shall be considered new hires by the Purchaser.

2.4, Allocation of Asset Purchase Price. The Purchase Price for the Purchased
Assets shall be allocated as set forth on Schedule 2.4, The Purchaser and Seller shall file
their respective tax returns in accordance with the agreed to aflocations and shall not take
any position inconsistent with those allocations for any purpose. Further, the Purchaser
and Seller shall cxecute any federal, state, local and/or other form required to be filed
with respect to such allocations (including, but not limited to, IRS Form 8594) and shall
give one another any information necessary for the other to file any such form.

ARTICLE 3

SELLER'S
REPRESENTATIONS AND WARRANTIES

Seller. represents and warrants the {ollowing to the Purchaser:

3.1, Title. Seller is the owner of, and has good. valuable and marketable title
to. or rights with respect to. all of the Purchased Assets free and clear of all liens, security
interests and/or encumbrances of any kind or nature except those expressly disclosed on

3.2, Litigation. To the best of Seller's knowledge and belief, no claim,
action, suil. proceeding or investigation of any kind is pending against Seller. Neither the
Seller nor the Purchased Assets are a party 10 or bound by any judgment, order, writ,
injunction, decree, agreement or arrangement of any court. governmental department,
administrative agency or privale person or entity.

3.3, Absence of Undisclosed Indebtedness. l'o the best of Scller's
knowledge and belicf, Seller does not have any liabilitics or obligations, other than for
the liabilities of Scller listed on the Representation Regarding Creditors attached to this
Agreement as Schedule 3.3

Page 4 0f 16
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3.4.  Tax and Other Returns and Reports.

(a) To the best of Seller's knowledge, all taxes, assessments, interest,
penalties. deficiencies, fees and other governmental charges or impositions which are
called for by the Tax Returns, or are otherwise owed by Seller ("Taxes”) have been paid.

{b) To the best of Seller's knowledge, Seller has not reccived any
notice of assessment or proposed assessment by the Internal Revenue Service or any
other authority in connection with the Tax Rcturns or Taxes and there are no pending tax
examinations of, or tax claims asserted against, Seller or Seller's properties which could
pive rise 1o a closing against or a lien upon any of the Purchased Asscts.

(c) To the best of Seller’s knowledge, Seller is not aware of any basis
for anv assessment of any Taxes against Seller. Seller has not waived any law or
repulation fixing, or consented (o the extension of, any period of time for assessment of
any laxes. which waiver or consent is currently in effect.

3.5.  langible Business Assets.  All Tangible Business Asscts are sold ~AS
1IS7 and “WHERE IS" without any warranty by Seller. All third party warrantics
pertaining to any of the Purchased Asscts arc hercby assigned to Purchaser,

318  Brokers. Scller has had no dealings or communications of any kind
with a broker or other person or entity who is or may be entitled to a commission, fee or
other compensation in connection with the transactions contemplated by this Agreement
and shall hold the Purchaser harmless therefrom.

Authority. Seller has all requisite power and authority to enter into this
Agreement and to consummate this transaction. The sharcholders of Seller have
excecuted @ unanimous consent resolution approving this Agreement and have authorized
the person signing this Agreement on Scller’s behalf 10 execute same and to bind Seller
accordingly.

ARTICLE 4

PURCHASER'S REPRESENTATIONS

The Purchaser represents and warrants the tollowing to the Seller:

4.1, Authonity.  Purchaser has all requisite power and authority to cnter into
this Agreement and to consummate this transaction.

4.2 Conflict with Other Agreements and Approvals. The execution, delivery
and performance of this Agreement, the consummation of the transactions contemplated
by this Agreement and the compliance with the terms and provisions of this Agrecment

Page 5 of 16
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will not result in any violation of, or be in conflict with, or result in a breach ol the terms,
conditions or provisions of. or constitute a default under any contract, agreement,
instrument or obligation to which the Purchaser 1s bound or atfected.

43 Brokers. Purchaser has had no dealings or communications ol any
kind with a broker or other person or entity who is or may be entitied to a commussion.,
fee or other compensation in connection with the transactions contemplated by this
Agreement and shall hold the Seller harmless therefrom.

ARTICLE S
CLOSING
5.1 Closing. The closing of the transaction contemplated in this

Agrcement (the "Closing”) shall take place as soon as all conditions precedent (o closing
have becn satistied, or sooner, as mutually agreed upon by Purchaser and Seller, but no
later than September 30, 2014. The effective time of the Closing may, from time 10 time,
be referred to as the "Closing Date”. At Purchaser’s option, the Closing Date may be
extended nincty (90) days by the payment of $1,000.00 to Seller together with the
delivery of a notice of extension to Seller on or before September 30, 2014,

52 Best Efforts.  Each of the parties will use his, her or its best efforts to take

all action necessary under this Agrecent, or determine that a condition precedent to the
closing will not be satisfied. as soon as possible after the execution of this Agreement.

5.3  Conditions Precedent. Seller must receive approval from the following
third parties prior the Closing:

(a) Purchaser must be satisfied with its due diligence in connection
with the Purchased Assets.

5.4 Cooperation. Scller will cooperate with Purchaser in obtaining and
executing all documents and performing acts reasonably neccssary to accomplish the
assumption by Purchascr ol the current mortgages on the Purchased Assets.

5.5 Notice to Third Parties. Purchaser and Seller shall promptly give any
notices to third parties and will use their best efforts to obtain any third-party conscnts
that may be necessary under this Agreement,

5.6 Waiver of Conditions. Purchaser may waive any condition precedent to
the closing cstablished for its benefit. at any time before the closing, provided the waiver
is in writing and signed.

Page b of 16
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ARTICLE 6

ITEMS TO BE DELIVERED OR COMPLETED AT THE CLOSING

6.1.  ltems to be Delivered by Seller. At the Closing, Seller shall deliver o the
Purchaser the lollowing items, ccrtificates, documents, instruments, statements and data,
the form and substance of which shall all be satisfactory to the Purchaser:

(a) A Bill of Sale, in the form of Schedulc 6.1(a).

(b) A Warranty Deed.

(c) Make available to the Purchaser all existing documents and
records, including, without limitation warranties, that pertain to the Purchased Assets;

(N A transaction closing statement (the "Closing Statement™),

7.2.  ltems to be Delivered by the Purchaser. At the Closing, the Purchaser
shall deliver the following:

(a) The amounts to which Seller is entitled pursuant to Section 2.1.

(b) The Closing Statcment.

ARTICLE 7

INDEMNIFICATION AND SURVIVAL

7.1 Indemnity by Purchascr. Seller shall indemnify and hold Seller harmless
from and against any and all "[.iabilities" (as defined below) attributable to:

(a) The breach of any rcpresentation, warranty or covenant of Scller
contained in this Agreement;

(by  Any breach or default under any of the obligations ol Scller not
assumed hereunder; or

(c) Liabilities arising from or relating to Scller’s conduct of and/or

ownership of the Purchased Assets before Closing.

7.2 Indemnity by Purchaser. Purchaser shall indemnify Seller from and
apainst any and all Liabilitics attributable to:

Page 7of 16
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(a) The breach of any of representation, warranty or covenant by
Purchaser contained in this Agreement:

(b} Any breach or default under any of the assumed obligations: or

(¢) Liabilities arising from or relating to Purchaser’s conduct of and/or
ownership of the Purchased Assets after the Closing.

7.3  Definition of Liabilities. For purposes of this indemnity, "Liabilities”
includes any and all claims, causes of action, losses and habilities, and the expenses of
defending against any Liability, including reasonable attorney fees.

ARTICLE S

MISCELLANEOUS PROVISIONS

8.1. Notices. Any notice, demand. request, consent or other instrument which
may be or is required to be given under this Agreement shall be in writing and either
served personally or sent by United States registered or certified mail. return receipt
requested, postage prepaid. and or by recognized reputable national overnight courier
service, and addressed to such party at its address or at such other place as either party
may designate by written notice to the other, or by facsimile as hercinafter set forth. For
purposcs ol this Agreement. notice shall be sent to Seller and Purchaser at the addresses
refercnced on page one of this Agreement.

8.2, Invalid Provision. The invalidity or unenforceability of any particular
provision of this Agreement shall not affect the other provisions of this Agrcement, and
this Agrcement shall be construed as it such invalid or unenforceable provision was
omitted.

8.3, Benefit. This Agreement shall be binding upon and inure to the benelit of
the parties and their respective heirs, legal representatives, executors. administrators,
successors and assigns.

84,  Entire Agreement. This Agreement and any Schedules. documents,
instruments or writings delivered pursuant to, executed or arising out of. this Agrecment
constitute the entire, complete, integrated and final agreement and understanding between
the parties and merges and supersedes any prior discussions, agreements and
understandings relating to the subject matter of this Agreement.  The only
representations, warrantics and/or statements upon which either party has relied in
entering into this Contract are those expressly set forth herein. Seller and Purchaser have
not entered into this Contract in reliance on any representations, warranties, statements or
promises other than thosc expressly set forth herein,

Page 8of 16
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8.5.  Gender. Whencver in this Agrecment words, including pronouns. are used
in the masculine, they shall be read and construed in the feminine or neuter wherever they
would so apply, and whercver in this Agrecment words, including pronouns, are used in
the singular, they shall be read and construed in the plural. wherever they would so apply.

8.6. Remedies on Breach. The rights remedies and benefits provided by this
Agreement shall be cumulative and not exclusive of any other nights, remedies and
benefits allowed by law, in equity, bankruptcy or otherwise. No failure on the part of
either party to exercise. and no delay in exercising, any right shall operate as a waiver
thereof, nor shall any single or partial exercise by either party of any right preclude any
other or future exercise thereof or the exercise of any other right. The waiver of a breach
of. or default under, any terms of this Agreement shall not be construed as a waiver of
any subscquent breach or default.

8.7  Indcpendent Advice. [ach party acknowledges that said party has
carefully read this Agreement and has had a full opportunity to consult with such legal,
tinancial and technical advisors, as such deems necessary or advisable in connection with
such party’s decision to knowingly enter into this Agreement. Seller has been advised to
seek independent counsel before entering into this Agreement.  This Agreement was
drafted by Timothy J. Harrington, a member of the Purchaser, on Purchaser’s behalf. Mr.
lHarrington has not undertaken to offer, nor has Seller looked to Mr. Harrington for nor
relied upon Mr. tlarrington for, any advice or counsel in connection herewith. Certain
shareholders of Seller are, either directly or indirectly, co-members of Purchaser along
with Mr. Harrington. Each party consents to such draftsmanship. Seller hereby expressly
waives any contlict of interest, if any there be, with respect to Mr. Harrington and the
draftsmanship of this Agreement.

8.7.  Governing Law. This Agreement shall be subject to and governed by the
laws of the State of Arizona, without regard to the choice of law provisions of Arizona
faw

88  Construction. This Agreement is the product of the negotiation and
preparation by. between and among the partics and their attorneys, if any. Accordingly.
the parties hereto acknowledge and agree that this Agreement shall not be deemcd
prepared or drafted by one party or another, or the attorney’s for one party or another, and
shall be construed accordingly.

[The remainder of this page is intentionally left blank. |
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T'he partics have executed this Agreement on the day and date first above listed.
SELLER:

Visionary Business Works, Inc.

d/b/a Flectronix. an Arizona corporation:

! r' A AL A
By: _ {0 T W M7 4 LA
Name: Stacey Wales }

Title: President, Director and Authorized Designee

PURCHASER:

Omnivations, LLC. a Texas
limited liability company:
T T
o~ g 7 =
/,/ & L H_,_:;,//

e /_/
Na;pd: John Warren
Title: Manager -

Puge 10 of 16
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Schedule Lltad
Schedule 2.4
Schedule 5.1
Schedule 3.3

Schedule 6.1 a)

LIST QF SCHEDUL.ES

Tangible Business Assets
Allocatnen of Purchase Price
Permitted Liens and Fncumbrances
List of Creditors

Form of Bill of Sale
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SCHEDULE 1.1(b)

Tangible Business Assets
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Tangible Assets

Tim's Umployee Laptop
Stacey's Employee Laptop
Chns' Employee Laptop
Betty's Employee Laplop
Steve's Loptap

Dee's Deskiop Computer
Server (Mickey)

Server {Alice)

Server (Oswald)

Server {Facdier)

Server Rack Cabingt

Deil 24 Port Switch
Barracuda Link Balancer
Cisco Router

Dell External Hard Drive
Dell Printer

5 D Link Switches
Wireless Projection System
Logitech X-140 Speakers
Deill Latitude Laptop

B0 Port Patch Pangl
Laptop

Laptop

Duai Monitors

HAM

Ipad 2 {for testing}

Logitech Wireless Mouse & Keyboard

Telerik {end-user controls) developer license
Dungas Dasnboard Developer License

Duridas Production Server License

Dundas Unlimited Viewer Access License
Microsoft Windows SQL Server Enterprise Licenses

URIGINAL

Value Serial #/10

$1,549.20 B3RANK1
51,549.21 93RRNK1
$1,07527 7FFMNKL
$2,965.60 MXQ03404DR
$1,127.78 8Q3ciL1

$780.77 OR747C
$1,687.40 CN-067X0P-71070-995-0322-A00
$1,641.98 CN-0G9007-71070-952-0035-A00
$1,641.99 CN-0G900T 71070-952-0036-A00
$1,588.21 CN-0G900T-71070-940 0065-A0C0
$2.325.93

$335.81 FTX132583BA
§2,570.39 24RFFH1

$355.00 FTX132782ZNG

$190.62 CNBFC75607

$320.24 FPSTIHI

$420.00 1PB199500090D

$216.18 210686E8A

529.99

$900.00 IMBVWAEL
$4,250.00 BAR-WB-204502
$2,805.00 43NB7L1
$2,203.99 FPRQBN1

$366.60 MX-ONPMGS-74262-05R-1NCU-X

$166.72

$977.37 DN6FX4CFDENY

$129.99 Y-RBNSO
$1,800.00 needs to be renewed

$40,000.00 transferrable

540,000.00 transferrable

$40,000.00 transferrable

$38,000.00 2 licenses each at $19,000, installed on the databases
_§193.971.34

Intangible Assets

Fleetronix Fleet Management Software Application source code {aka GPS5 tracking and telematics software)
Figetronix Asset Management Software Application source code (aka ice machine asset management software)
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Business Assels
Tangible Assets
Intangible Assets

Cioodwill

TOTAL

SCHEDULE 2.4

Adlocation of Purchase Price

Pug 130l 16

ORIGINAL

$ 130.000.00
$ 600,000.00
$ 50.000.00

$ 800.000,00
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JHIGINAL

ESTIMATED LIABILITIES, LIENS, INCUBRANCES & DISTRIBUTIONS

ITEM AMOUNT
Asset Purchase Amount $ 800,000

Current Liabilities'

Accounts Payable® $ (162,000)

Summary Judgment for Mark IV Capital® $ (84,929)°

Tax Liability (payroll and sales -- federal and state)* $ (80,000) >

Long-Term Note: Agility Ventures® $ (48,000)°

Long-Term Note: SBA Loan® $§ (22,131)

Loans to Family $ (37,685)

Total Debt $ (434,745)
Equity

Shareholder Loans $ (80,282)
Amount to Allocate to Shareholders” $ 274963
*ESTIMATED DISTRIBUTION OF PROCEEDS

Estimated

" .

%o Equity Shareholders ———
55%  Stacey Wales $ 151,230
25%  Tammi Wight $ 68,741
10%  Jorge De Las Casas $ 27496
10%  Javier Cano $ 27,496

Total; $§ 274,963

‘All current liabilities represent pre-negotiated payoff amounts

‘Estimated; does not reflect activity in F ebruary and March 2014 as those months have not yet been reconciled
“Total amount of Judgement is approximately $132,208.50, of which $47,279 69 is reflected in accounts payable
“’stimated, since Q1 2014 tax habilities have not yet been calculated

"Represents item with incurmnbrance to assets

V00197




EXHIBIT 3.4

Representation Regarding Creditors

The only creditors are the trade creditors.

Trade creditors and employee compensation will be paid by Seller prior to or from the
proceeds of the Purchase Price.

At Closing. an affidavit will be piven to Purchaser by Scller indicating that all credirors

are paid in full or will be paid n full on presentation of a final bill for services or supphies
privr o the Closing Date,

Page 13 of I
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8:15 AM

03/14/14

Agllity Ventures
ATE&T

CalAmp Wireless Networks Corp.

City of Chandier

Cox

DreamOrbit

Exadigm

Germann Road Associates, LLC
Google, Inc.

KORE Telematics, Inc.

M2 FleetCommunications
Mational Products, Inc.
The Hartford insurance Co.
Verizon Wireless

TOTAL

Fleetronix
A/P Aging Summary
As of February 28, 2014

Current 1-30 31-80
000 375500  3,755.00
0.00 0.00 0.00
0.00 0.00 0.00
0.00 0.00 000
0.00 0.00 0.00
0.00 000 0.00
0.00 0.00 0.00
0.00 0.00 0.00
0.00 000 000
0.00 000 0.00
0.00 000 0.00
0.00 0.00 0.00
0.00 0.00 0.00
000 20387 201037
0.00 5,765.37

5,789.87

61-90

0.00
0.00
0.00
1,967.70

5,722.70

>80
3.755.00
77450
0.00
25.00
1,139.84
37.448.00
§,756.00
47,279 69
6,500.00
18,034.35
335.00
639.20
161.80
11.326.53
137.194.91

o

TOTAL_

15,020 00
774.50
0.00
25.00
1.139.84
37.448.00
9.756.00
47.279.69
6,500.00
18.034 35
335.00
639.20
181.80
17.339.47

154,472.85

URIGINAL

Page 1

V00199




BILL OF SALE
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ORIGINAL

ADDENDUM
to
ASSET PURCHASE AGREEMENT

This Addendum to Asset Purchase Agreement (“Addendum”) is executed this | ~ day
of March, 2014, by and bctween Visionary Business Works, Inc. d/b/a Fleetronix, an Arizona
corporation, (“Seller™) whose address is 2727 W. Frye Road, #120, Chandler, Arizona 85227,
and Ommvations, LLC, a Texas limited liability company (“Purchaser”) whose address is 5400
Suncrest Dr., Bldg. C, Suite 5, El Paso, Texas 79912.

Contemporaneously herewith, the parties hercto have executed that certain Asset
Purchase Agreement (the “APA™) and desire to supplement the APA with the following:

“3.9  No Shareholder Interest in the Purchased Assets. No sharcholder of Seller, either
directly or indirectly, possess or claims any right of ownership or intercst of any kind or nature,
whether by way of development. license, lien or otherwise, in any of the Purchased Assets.”

All other terms and provisions of the APA remain as stated therein,
SELLER:

Visionary Business Works, Inc.
d/b/a Fleetronix, an Arizona corporation:

A - | ’ 3 £
S s AT / o/ )
/ Pl | .

x.a.i,f s {‘,;‘ BT e oF

By: {

Name: 5-l:tc'ey Wales
Tatle:  President, Direcior and Authorized Designee

PURCITASER:

Ommivations, LLLC, a Texas
lmited liability company:
LY comp

=

- i e -
P b~ 5
. // .

S i

Namg? John Warren /
Tidé: Manager
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ATIATRIAL
ORIGINAL
ESCROW AGREEMENT

This escrow agreement (the “Escrow Agreement”) is executed and effective this "
day of March, 2014, and is by and between Visionary Business Works, Inc. d/b/a Fleetronix, an
Arizona corporation, (“VBW") and Omnivations, LI.C. a Texas limited liability company.,
("Omnivations™) (collectively: the “Parties™).

Al I'he Parties have entered into that certain Asset Purchase Agreement of even date
herewith (the "APA™),

B. The Parties desirc that the APA be held in escrow pursuant to the terms of this
cscrow agreement until the “Purchase Price™ set forth in the APA has been timely paid.

AGREEMENT

In consideration of the above Recitals and the promises and provisions set forth in this
Escrow Agreement, as well as other good and valuable consideration, the sufficiency. adequacy
and sufficiency of which the parties hereby acknowledge, the Partics agree as follows:

As recited above, the Parties are executing the APA contemporancously with the
execution of this Escrow Agreement. The Parties hereby agree that the APA be. and hercby is.
placed in escrow pursuant to the terms of this Escrow Agreement and, further, that the APA is to
be of no force or effect until it is released from escrow pursuant to the terms hereof.

The APA shall be released from escrow and shall become effective upon the
satisfaction of the following condition (the “Condition™): the receipt by VBW of the $800.000.00
“Purchase Price” recited in the APA within the time constraints set forth thercin.

Should the Condition not be satisfied, the APA shall be voided and desiroyed by the
“Escrow Agent” (identified below) and shall be of no force and effect.

The Parties hercby designate Troy Brown. Esq.. of El Paso. Texas as the “[scrow
Agent.” Lscrow Agent shall have no liability to any of the Parties arising from the due execution
of his duties under this Escrow Agreement and the Parties, jointly and scverally. shall indemnify,
detend and hold harmless Escrow Agent from all claims in connection with this Escrow
Agrecment save and except indemmification for damages arising from the gross ncgligence
and/or intentionally wrongful conduct of Escrow Agent.

The Parties hereby agree: that this Agrcement shall be deemed to have been made under
and shall be governed by and construed in accordance with the laws of the State of Texas
without regard to its conflict of laws principals: that cach Party shall be subject to, and hercby
submits to, personal jurisdiction and venuc m the State of Texas, County of El Paso. in
connection with this Agreement; and that the only forum for any civil action in connection with
this Agrcement will be a court of general junsdiction in the State of Texas, County of El Paso.

This Agrecment shall inure to the benefit of the Parties and their respective successors

and/or assigns. No third party is intended to bencfit from the performance of any Party to this
Agreement.
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Notwithstanding any other language in this Agreement, any dispute arising under or
relating to this Agreement may, at the sole option of Omnivations, be decided by binding
arbitration by a single arbitrator pursuant to the rules of the American Arbitration Association.
All fees and costs of such arbitrator shall be shared equally by the Partics. Venue for any such
arbitration shall be in the County of El Paso, State of Texas. The district courts of Fl Paso
County, Texas shall have the power to enter judgment upon the ruling of such arbitrator.

This Agreement. together with the APA, constitutes the complete, comprehensive and
final agreement of the parties hereto with respect to the subject matter hercof and supersedes all
prior or contemporaneous discussions, negotiations, statements, promises or representations, if
any. relating to the subject matter hereof. No amendment or modification of this Agreement
shall be enforceable against any Party unless same is reduced to a wriling and signed by said
Partv.

If one or more of the provisions in this Agrecment is deemed invalid, void or
unenforceable by law, then the remaining provisions will continuc in full force and etfect.
Morcover, if any one or more of the provisions contained in this Agreement shall be heid to be
excessively broad or partially invalid, illegal or unenforceable, it shall be construed by limiting
and reducing it, so as to be enforceable to the extent compatible with the applicable law as it
shall appear.

Any failure by any Party to enlorce any provision of this Agreement or to exercisc any
right under this Agreement shall not be construed as a waiver thereof in the future. A notice to,
or demand on, any Party that is given even though not required to be given does not entitle such
Party to notice or demand in similar or other circumstances, and does not waive such Party’s
right to lake other or further action in any circumstances, including similar circumstances,
without notice or demand.

This Agreement is the product of the negotiation and preparation by, between and among
the Parties and their attorneys, if any. Accordingly, the Parties hereto acknowledge and agree
that this Agrecment shall not be decemed prepared or drafted by one party or another, or the
attorney’'s for one party or another, and shall be construed accordingly.

Agreed:
Omnivations. LLC, Visionary Business Works, Inc. d/b/a
a Texas limited hability company: Fleetronix, an Arizona corporation;
e —
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Name:  John Warren g Name: Siacey Wales
Title:  Manager / Title:  President
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UNANIMOUS WRITTEN CONSENT IN LIEU OF A SPECIAL MEETING
OF THE SHAREHOLDERS AND BOARD OF DIRECTORS OF
VISIONARY BUSINESS WORKS, INC.

In lieu of a Special Meeting of the Shareholders and Board of Directors of VISIONARY
BUSINESS WORKS, INC., an Arizona corporation (the “Corporation™), the Sharcholders and
the members of the Board of Directors of the Corporation, in accordance with ARS 10-704 and
ARS 10-821, hercby resolve to take the following actions as if taken at a duly constituted
meeting of the Shareholders and the members of the Board of Directors of the Corporation.

AUTHORIZATION TO SELL SUBSTANTIALLY ALL OF THE CORPORATION’S
ASSETS

RESOLVED, that, cach of the Sharcholders having carefully read the Asset
Purchase Agreement set forth in Exhibit A attached hereto (the “APA™), the
Corporation is authorized and directed 1o enter into the APA and to scll, transfer
and convey substantially all of its asscts of the Corporation pursuant thereto.

AUTHORIZATION TO ENTER INTO A RELATED PARTY TRANSACTION

RESOLVED FURTHER., that, each of the Shareholders having hereby bcen
informed that Stacey Wales and Timothy Wales are, either directly or indirectly,
members of the limited liability company, Omnivations, LLC, that is the
“Purchaser™ undcr the APA, the Corporation is authorized and directed to enter
into this related party transaction.

AUTHORIZATION TO ENTER INTO ESCROW AGREEMENT RELATING TO THL
APA

RESOLVED FURTHER, that the Corporation is authorized and directed to enter
into the escrow agreement relating to the APA (the “Escrow Agreement”)
attached hercto as Exhibit B.

AUTHORIZATION TO STACEY WALES TO SIGN DOCUMENTS ON THE
CORPORATION'S BEHALF

RESOLVED FURTHER. that the Corporation’s president, Stacey Wales is

hereby authorized and directed to exccute the APA and the Escrow Agreement on
the Corporation’s behalf.
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ORIGINAL

The undersigned, being all of the Sharcholders and the members ol the Board of
Directors of the Corporation, by signing this writien conscnt, hereby approve of the actions
transacted by this written consent in licu of such special meeting.

APPROVED as of the / ’_: day ol March, 2014,

i § + £4 7
¢ A 7 ¥,
For g ;{ o L
s - e

fodd . A e ;
3 sty Wifles el Byv:  lavier Cano
Its: Dhirector. President and Shareholder (35%)  Its: Director and Shareholder (10%)
By Uoetr wales By: Jorge de las Casas -
fis: Dircote and Secretary fts: Director and Sharcholder (10%)
hew 40 - L. DD
By: _Aamaa :ﬁ/l:/
[ts: Director and Shareholder (23%)
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ORIGINAL

The undersigned, being all of the Shareholders and the members of the Board of
Directors of the Corporation, by signing this written consent, hereby approve of the actions
transacted by this written consent in lieu of such special meeting.

APPROVED as of the day of March, 2014.

B k&&h\@f QQLV\.D ‘

By:  Stacey Wales By:  Javier Cano
Its:  Director, President and Shareholder (55%) Its:  Director and Shareholder (10%;)

By:  Timothy Wales By:  Jorge de las Casas
Its:  Director and Secretary its:  Director and Shareholder (10%)

By: Tammi Wight
Its:  Director and Shareholder (25%)
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UHIGINAL

The undersigned. being all of the Sharcholders and the members of the Board of
Dircctors ot the Corporation, by signing this written consenl, hereby approve of the actions
transacied by this written consent in lieu of such special meeting.

APPROVED us ot the day of March, 2014,

\I;[L'a_‘_\ W ales B_\
Direcror. President and Sharchalder (35395 lis:

Fimothy Wales By
Director and Secretary Tt

[irector and Shareholder (23% )
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Javier Cano
Director and Shareholder (1{1%%)
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farve e las Casas
Drrector apd Sharcholder (10%)
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EXHIBIT 13



ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (the “Assignment Agreement”) is made effective
August 11, 2014 between Agility Lease Fund-III, LLC, an Arizona limited liability company
(“Agility”) and Omnivations II, LLC, a Texas limited liability company (“Omnivations II,
LLC”). Agility and Omnivations II, LLC may hereinafter from time to time be referred to
individually as a “Party” and together as the “Parties”.

RECITALS

A. Agility has leased certain equipment to Visionary Business Works, Inc. dba
Fleetronix, an Arizona corporation (“Lessee”) pursuant to that certain Master Lease Agreement
#33-116 dated as of September 27, 2011 (the “Lease™), a copy of which is attached hereto as
Exhibit A.

B. In accordance with the terms and conditions of the Lease and of Equipment
Schedule No. 33-116-01 thereto (the ** Schedule™), a copy of which is attached hereto as Exhibit
B, Agility has leased to Lessee the equipment described on Exhibit A to the Equipment Schedule
(the “Equipment”).

i To secure the obligations of Lessee under the Lease and the Schedule, Lessee
granted to Agility a security interest in certain of the assets of Lessee as set forth in that certain
Security Agreement dated September 27, 2011 (the “Lessee Security Agreement”), a copy of
which is attached hereto as Exhibit C.

Iy Pursuant to the terms and conditions of that certain Lease Guaranty dated
September 27, 2011 (the “T. Wales Guaranty™), a copy of which is attached hereto as Exhibit D
Tim Wales (“T. Wales”) guaranteed the performance by Lessee of its obligations under the Lease,
the Schedule and the other Lease Documents.

E. Pursuant to the terms and conditions of that certain Stock Pledge Agreement dated
October 20, 2011 (the “R. Brauer Stock Pledge Agreement™), a copy of which is attached hereto
as Exhibit E, Rob Brauer provided collateral security for Lessee’s obligations under the Lease, the
Schedule and the other Lease Documents.

E. Pursuant to the terms and conditions of that certain Lease Guaranty dated
September 27, 2011 (the “S. Wales Guaranty”), a copy of which is attached hereto as Exhibit F,
Stacey Wales (**S. Wales™) guaranteed the performance by Lessee of its obligation under the Lease,
the Equipment Schedule and the other Lease Documents.

G. Pursuant to the terms and conditions of that certain Stock Pledge Agreement dated
September 27, 2011 (the “S. Wales Stock Pledge Agreement™), a copy of which is attached hereto
as Exhibit G, S. Wales secured her obligations under the S. Wales Guaranty and provided collateral
security for Lessee’s obligations under the Lease, the Schedule and the other Lease Documents.

Fleetronix Lease Assignment Agreement
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H. Pursuant to the terms and conditions of that certain Lease Guaranty (Corporate)
dated September 27, 2011 (the “Installers Guaranty™), a copy of which is attached hereto as Exhibit
H, Visionary Mobile Installers, LLC (“Installers™) guaranteed the performance by Lessee of
Lessee’s obligations under the Lease, the Schedule and the other Lease Documents.

I. To secure the obligations of Installers under the Installers Guaranty, Installers
granted to Agility a security interest in certain of the assets of Installers as set forth in that certain
Security Agreement dated September 27, 2011 (the “Installers Security Agreement™), a copy of
which is attached hereto as Exhibit 1.

s Pursuant to that certain Blocked Account Control Agreement dated September 27,
2011 (the “Blocked Account Control Agreement”) a copy of which is attached hereto as Exhibit
J, Lessee granted to Agility certain rights as to the accounts of Lessee at Great Western Bank.

K. Agility desires to assign all of its right, title and interest in and to (i) the Lease, (ii)
the Schedule, (iii) the Equipment, (iv) the Lease Documents, (v) the Residual and (vi) the
Collateral, to Omnivations II, LLC, and Omnivations II, LLC desires to acquire the right, title and
interest thereto from Agility, all pursuant to the terms and conditions of this Agreement.

AGREEMENT

THEREFORE, for good and valuable consideration, the receipt and adequacy of which is
hereby acknowledged, the Parties agree as follows:

1. DEFINITIONS.

As used herein, the following terms shall have the designated meanings:

1.1 Assignment Agreement: This Agreement. |
12 Bill of Sale: The bill of sale to be signed by Agility and delivered to Omnivations

I, LLC pursuant to Section 2.1 of this Agreement transferring all right, title and interest in
the Equipment to Omnivations II, LLC, a copy of which is attached hereto as Exhibit K.

1.3 Blocked Account Control Agreement: The Blocked Account Control Agreement
dated September 27, 2011, pursuant to which Lessee granted to Agility certain rights as to
the accounts of Lessee at Great Western Bank.

1.4 Business Day: Any day other than a Saturday, Sunday or a holiday on which
commercial banks operating in the State of Arizona are authorized or required to close to
the general public.

1.5 Collateral: All property, security interests, rights and guarantees of the Lease
securing the performance by Lessee of its obligations under the Lease, the Schedule and
the other Lease Documents received by Agility under or in relation to the Lease and/or the
Schedule, as well as all substitutions therefor and additions thereto.

Fleetronix Lease Assignment Agreement
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1.6 Equipment: The equipment described on the Schedule and all substitutions,
upgrades, additions and modifications thereto, and all proceeds arising therefrom
(including insurance proceeds).

1.7 Installers: Visionary Mobile Installers, LLC, an Arizona limited liability
company.
1.8 Installers Guaranty: The Lease Guaranty (Corporate) dated September 27, 2011

pursuant to which Visionary Mobile Installers, LLC (“Installers”) guaranteed the
performance by Lessee of Lessee’s obligations under the Lease, the Schedule and the other
Lease Documents.

1.9 Installers Security Agreement: The Security Agreement dated September 27,
2011 pursuant to which Installers granted to Agility a security interest in certain of the
assets of Installers to secure the obligations of Installers under the Installers Guaranty.

1.10 Lease: Master Lease Agreement #33-116 dated as of September 27, 2011 with
Lessee, as amended from time to time,

1.11 Lease Documents: Those documents and agreements related to the lease of the
Equipment by Lessee pursuant to the Lease and which evidence and secure the Lease and
the Schedule or are executed in connection with and relate to the [Lease and/or the Schedule,
including without limitation, the Lease, the Schedule, the Lessee Security Agreement, the
Installers Guaranty, the Installers Security Agreement, the T. Wales Guaranty, the T. Wales
Stock Pledge Agreement, S. Wales Guaranty, the S. Wales Stock Pledge Agreement and
the Blocked Account Agreement.

1.12 Lessee: Visionary Business Works, Inc. dba Fleetronix, an Arizona corporation.

1.13 Lessee Security Agreement: The Security Agreement dated as of September 27,
2011 signed by Lessee granting to Agility a security interest in the “Collateral” as defined
therein.

1.14 Purchase Price: The sum of $40,463.70.

1.15 Rent: The Rent payments payable pursuant to the Schedule and the Rent payable

during any extension term thereof.

1.16 Residual: The amount payable by Lessee upon the purchase by Lessee of the
Equipment upon the termination of the term of the Schedule and the amount received upon
the other disposal of the Equipment upon the termination of the term of the Schedule or
otherwise.

1.17 Schedule: Equipment Schedule #33-116-01 signed by Agility and Lessee pursuant
to the Lease.

Fleetromix Lease Assignment Agreement
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1.18 S. Wales: Stacey Wales.

1.19 S. Wales Guaranty: The Guaranty dated September 27, 2011, signed by S. Wales
pursuant to which S. Wales guaranteed the performance by Lessee of its obligation under
the Lease, the Schedule and the other Lease Documents.

1.20 S. Wales Stock Pledge Agreement: The Stock Pledge Agreement dated
September 27, 2011 pursuant to which S. Wales secured her obligations under the S. Wales
Guaranty and provided collateral security for Lessee’s obligations under the Lease, the
Schedule and the other Lease Documents.

1.21 T. Wales: Tim Wales.

1.22 T. Wales Guaranty: The Guaranty dated September 27, 2011, signed by T. Wales
pursuant to which T. Wales guaranteed the performance by Lessee of its obligation under
the Lease, the Schedule and the other Lease Documents.

1.23 T. Wales Stock Pledge Agreement: The Stock Pledge Agreement dated
September 27, 2011 pursuant to which T. Wales secured his obligations under the T. Wales
Guaranty and provided collateral security for Lessee’s obligations under the Lease, the
Schedule and the other Lease Documents.

Other terms defined in this Agreement shall have the meanings attributed to them. Other
capitalized terms used herein, but not defined herein, shall have the meanings set forth in the Lease.
The Recitals hereto are incorporated herein by this reference.

2. SALE AND ASSIGNMENT OF THE LEASE, THE SCHEDULE, THE EQUIPMENT
AND THE LEASE DOCUMENTS; ASSUMPTION BY OMNIVATIONS II, LLC; RENT
PAYMENTS.

2.1 Sale and Assignment. Subject to the terms and conditions of this Agreement,
Agility hereby sells, assigns and transfers to Omnivations II, LLC, and Omnivations 1I, LL.C
hereby purchases, assumes and accepts from Agility, for the Purchase Price, all right, title and
interest of Agility in and to (i) the Lease, (ii) the Schedule, (iii) the Equipment, (iv) the Lease
Documents, (v) the Residual and (vi) the Collateral. Payment by Omnivations 1, LLC of the
Purchase Price shall constitute a sale and purchase of all right, title, interest and benefits of Agility
with respect to the Lease, the Schedule, the Equipment, the Lease Documents, the Residual and
the Collateral, including, without limitation, the right to receive (a) each payment of Rent or other
payments payable by Lessee under the Lease and the Schedule, including all unpaid Rent due as
of the date of this Agreement, (b) the Residual and (c) all other collections and amounts received
at any time and from time to time by Agility or Omnivations II, LLC from Lessee after the date of
this Agreement under or in relation to (i) the Lease, (ii) the Schedule, (iii) the Equipment, (iv) the
Lease Documents, (v) the Residual and (vi) the Collateral, including, without limitation, any
amounts paid in respect of insurance proceeds and condemnation awards on the Equipment.

Fleetronix Lease Assignment Agreement
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Agility agrees to execute and deliver to Omnivations I, LLC the Bill of Sale on the date of the
execution of this Agreement.

2.2 Assumption. Subject to the terms and conditions of this Agreement, Omnivations
11, LLC hereby assumes all of the obligations of Agility under the Lease, the Schedule and the
other Lease Documents and agrees to perform all such obligations in accordance with such
documents.

2.3 Rent Payments. From and after the date of this Agreement, Lessee shall make
monthly Rent payments and all other sums payable under the Lease Documents directly to
Omnivations II, LLC. Omnivations II, LLC and Agility shall agree upon the provisions of the
notice to be sent to Lessee notifying Lessee of the assignments contemplated by this Agreement.
Omnivations II, LLC shall be solely responsible to bill for, collect and receive the Rents and other
sums payable under the Lease, the Schedule and the other Lease Documents directly from the
Lessee. If after the date of this Agreement Agility receives any Rent payments from Lessee or
amounts pursuant to any right of lien, setoff, counterclaim or otherwise as regards Lessee’s
obligations under the Lease, the Schedule or the other Lease Documents due on or after the date
of this Agreement or with respect to the Equipment or the Collateral, Agility shall deliver such
amount to Omnivations II, LLC and such payments shall be made within five (5) Business Day
following the Business Day that Agility receives the payment by check or wire transfer to such
address or account as Omnivations II, LLC may specify in writing from time to time.
Notwithstanding anything to the contrary contained herein, Agility shall retain all payments
received by Agility from the Lessee prior to the date of this Agreement.

3. PURCHASE PRICE.

3.1 Purchase Price. In consideration of Agility agreeing to enter into this Agreement,
Omnivations I, LLC shall pay the Purchase Price to Agility on the date of the execution of this
Agreement.

4, FULL RISK PURCHASE; WARRANTIES.

4.1 Full Risk Purchase. This Agreement is without recourse to Agility. Omnivations
I, LLC accepts the full risk of nonpayment by Lessee of the Rents and other amounts due under
the Lease, the Schedule and the other Lease Documents and the value of the Equipment and agrees
that Agility shall not be responsible for the performance or observance by Lessee or any guarantor
or third party obligor of any of the terms, covenants or conditions of the Lease, the Schedule or
the other Lease Documents. Agility does not assume and shall have no responsibility or liability,
express or implied, for the collectability of the Rent or of any other amount payable under the
Lease, the Schedule or any of the other Lease Documents, or the financial condition of Lessee or
any of the guarantors, or any credit or other information furnished by Agility to Omnivations II,
LLC. Omnivations II, LLC acknowledges that the decision to purchase the Lease, the Schedule,
the other Lease Documents and the Equipment was made on the basis of independent judgment
based on an informed independent analysis of the Collateral and the financial condition of Lessee
and all obligors. Agility has made no representation or warranty regarding Lessee, the Equipment,
the Residual, the Collateral, the Lease Documents or any other documents or agreements relating
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thereto or with respect to the creditworthiness of Lessee, the value of the Equipment, the Residual
or the Collateral, or the validity, enforceability or correctness of the Lease, the Schedule or any of
the other Lease Documents or of any statements or certificates signed, executed or made by the
Lessee except as provided herein. Agility makes no representations or warranties as to the location
or condition of the Equipment and disclaims any such warranties. Omnivations I, LLC
acknowledges that the Equipment is being sold and assigned to Omnivations II, LLC “AS-IS,
WHERE-IS”, Agility hereby informs Omnivations II, LLC that as of the date of this Agreement
Lessee is in default under the terms of the Lease, the Schedule and the other Lease Documents.

4.2 Warranties.

4.2.1 By Agility. Agility makes the following covenants, warranties and representations
for the benefit of Omnivations II, LLC:

(a) As of the date of execution hereof, the interest of Agility in the Lease, the
Schedule, the Equipment, and the other Lease Documents shall be owned by Agility
free and clear of all security interests and liens created by Agility and Agility’s interest
in the Collateral, the Lease, the Schedule, the Equipment and the other Lease
Documents is not pledged by Agility as collateral for any loan or other purpose.

(b) Agility has complied with all laws and regulations applicable to Agility in
connection with the Lease.

(c) Agility has or shall have in its possession the originals of all documents or
instruments constituting the Lease, the Schedule and the other Lease Documents, and
the Lease, the Schedule and the other Lease Documents are the only agreements
containing the complete terms of the agreement between Lessee and Agility regarding
the Lease, the Schedule and the Equipment. Agility will provide to Omnivations II,
LLC, concurrent with the execution by Omnivations II, LLC and delivery to Agility
of this Agreement the original Lease, Schedule and other Lease Documents, in each
case as in effect as of the date of execution hereof.

(d) (A) Agility is duly organized, validly existing and in good standing under the laws
of its state of organization and has full power and authority to enter into this
Agreement and to carry out the terms and conditions contained herein; and (B) this
Agreement: (1) has been duly and validly authorized, executed and delivered by
Agility; (2) is in full force and effect with respect to Agility; and (3) constitutes legal,
valid and binding obligations of Agility, enforceable against Agility in accordance
with its terms, except as limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally,
and by applicable laws (including any applicable common law and equity) and judicial
decisions which may affect the remedies provided therein.

(e) There is no action, suit or proceeding pending against Agility before or by any
court, administrative agency or other governmental authority which brings into
question the validity of, or might in any way impair, the execution, delivery or
performance by Agility of this Agreement.
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(f) No approval of, or consent from, any governmental authority or other third party
is required for the execution, delivery or performance by of this Agreement.

422 By Omnivations II, LLC. Omnivations II, LLC makes the following
representations and warranties to and for the benefit of Agility:

(a) Omnivations II, LLC has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and assuming the risk of
its purchases contemplated by this Agreement.

(b) Omnivations II, LLC has reviewed such materials and the information with
respect to Lessee, the Lease, the Schedule and the other Lease Documents, the
Equipment, the Collateral and the Residual as Omnivations II, LLLC has deemed
necessary to make its decision to purchase the Lease, the Schedule and the other Lease
Documents and the Equipment, all based solely on its own independent evaluation of
the Lease, the Schedule, the other Lease Documents and the Equipment and Lessee’s
creditworthiness.

(c) Omnivations II, LLC has not relied upon any investigation or analysis conducted
by, advice or communication from, nor any warranty or representation by, Agility or
any agent or employee of Agility, express or implied, concerning the financial
condition of Lessee or the value or condition of the Equipment, the Residual or the
Collateral.

(d) (A) Omnivations II, LLC is duly organized, validly existing and in good standing
under the laws of its state of organization and has full power and authority to enter
into this Agreement and to carry out the terms and conditions contained herein; and
(B) this Agreement: (1) has been duly and validly authorized, executed and delivered
by Omnivations I, LLC; (2) is in full force and effect with respect to Omnivations
I, LLC; and (3) constitutes legal, valid and binding obligations of Omnivations II,
LLC, enforceable against Omnivations II, LLC in accordance with its terms, except
as limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally, and by
applicable laws (including any applicable common law and equity) and judicial
decisions which may affect the remedies provided therein.

(e) There is no action, suit or proceeding pending against Omnivations II, LLC before
or by any court, administrative agency or other governmental authority which brings
into question the validity of, or might in any way impair, the execution, delivery or
performance by Omnivations II, LLC of this Agreement.

(f) No approval of, or consent from, any governmental authority or other third party
is required for the execution, delivery or performance by of this Agreement.

5. INDEMNITIES.
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Indemnities by Agility. Agility shall, upon Omnivations II, LLC’s demand, pay
and assume liability for, and indemnify, protect, defend, save and keep harmless
Omnivations II, LLC and its officers, directors, shareholders and affiliates (each, an
“Omnivations II, LLC Indemnitee”), from and against any and all liabilities, obligations,
losses, damages, settlements, claims, actions, suits, penalties, actual costs and expenses
(including, without limitation, reasonable fees and expenses of counsel) of whatsoever kind
and nature which shall at any time or from time to time be imposed upon, incurred by such
Omnivations II, LLC Indemnitee to the extent solely and directly caused by any material
inaccuracy or material breach by Agility of any representation or warranty made by Agility
hereunder.

5.1.2  Agility shall, upon Omnivations II, LLC’s demand, pay and assume liability for,
and indemnify, protect, defend, save and keep harmless the Omnivations II, LLC
Indemnitees from and against any and all liabilities, obligations, losses, damages,
settlements, claims, actions, suits, penalties, actual costs and expenses (including, without
limitation, reasonable fees and expenses of counsel) of whatsoever kind and nature which
shall at any time or from time to time be imposed upon, incurred by such Omnivations II,
LLC Indemnitee to the extent solely and directly caused by the breach by Agility of any of
the obligations of the Lessor under the Lease, the Schedule or any of the other Lease
Documents prior to and through the date of this Agreement.

Indemnities by Omnivations II, LLC.

5.2.1 Omnivations II, LLC shall, upon Agility’s demand, pay and assume liability for,
and indemnify, protect, defend, save and keep harmless Agility and its officers, directors,
shareholders and affiliates (each, an “Agility Indemnitee™), from and against any and all
liabilities, obligations, losses, damages, settlements, claims, actions, suits, penalties, actual
costs and expenses (including, without limitation, reasonable fees and expenses of counsel)
of whatsoever kind and nature which shall at any time or from time to time be imposed
upon, incurred by such Agility Indemnitee to the extent solely and directly caused by any
material inaccuracy or material breach of any representation or warranty made by
Omnivations II, LLC hereunder or in any other document, instrument or certificate
delivered in connection with this Agreement.

5.2.2 Omnivations 1I, LLC shall, upon Agility’s demand, pay and assume liability for,
and indemnify, protect, defend, save and keep harmless the Agility Indemnitees from and
against any and all liabilities, obligations, losses, damages, settlements, claims, actions,
suits, penalties, actual costs and expenses (including, without limitation, reasonable fees
and expenses of counsel) of whatsoever kind and nature which shall at any time or from
time to time be imposed upon, incurred by such Agility Indemnitee to the extent solely and
directly caused by the breach by Omnivations II, LLC of any of the obligations of the
Lessor under the Lease, the Schedule or any of the other Lease Documents from and after
the date of this Agreement.

6. STATUS OF PARTIES.
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Itis agreed that Agility and Omnivations II, LLC are not in a fiduciary relationship, are not partners
or joint venturers. The relationship between Omnivations II, LLC and Agility is and shall be that
of a purchaser and seller of a property interest, and Agility does not assume and shall not have any
liability to Omnivations II, LLC for the failure of Lessee or any guarantor to pay any amount to
Omnivations I1, LLC.

7. BINDING EFFECT.

This Agreement shall be binding upon and inure to the benefit of Agility and Omnivations II, LLC
and their respective permitted successors and assigns, including, without limitation, any
governmental agency or authority which becomes a successor in interest to either of the Parties
hereto.

8. INTEGRATION: AMENDMENT.

This Agreement, including the exhibits hereto, constitutes the entire agreement of Agility and
Omnivations II, LLC with respect to the Lease, the Schedule, the other Lease Documents and the
Equipment, the Collateral and the Residual and supersedes all prior oral and written, and all
contemporaneous oral, negotiations with respect thereto. No provision of this Agreement may be
amended or waived except by a written agreement executed by both Omnivations II, LLC and
Agility.

9. TERMINATION.

This Agreement may be terminated by written agreement of the Parties.

10. THIRD PARTIES.

There are no third party beneficiaries to this Agreement. Without limiting the generality of the
foregoing, Lessee is not a third party beneficiary hereof.

11. NOTICES.

Any notice to be given under this Agreement shall be in writing and shall be deemed given and
received upon personal delivery, delivery by overnight courier or two (2) Business Days after
deposit in the U.S, mail, certified or registered mail with postage prepaid, return receipt requested,
addressed as follows:

If to Agility:

Agility Lease Fund-III, LLC
325 West Gurley, Suite 103
Prescott, Arizona 86301
Attn: Mr. Hal Hayden

If to Omnivations I, LLC:

Fleetronix Lease Assignment Agreement
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Omnivations 1, LLC
5400 Suncrest Drive

Bldg. C, Ste. 5

El Paso, Texas 79912

Attn: Jeff Berlin, CFO
Notice given in any other manner shall be effective upon actual receipt by the Party for whom the
same is intended. Either Party may change its designated address by written notice given as

aforesaid.

12. FURTHER ASSURANCES: TIME OF ESSENCE.

The Parties covenant and agree to do, execute and deliver, or cause to be done, executed and
delivered, all such further acts, transfers and assurances for implementing the intention of the
Parties under this Agreement, as the Parties shall reasonably request. Time is of the essence of
this Agreement.

13. ATTORNEYS’ FEES.

In the event of litigation or other proceedings (including arbitration, appellate or bankruptcy
proceedings) between the Parties with respect to this Agreement, the prevailing Party shall be
entitled to recover from the other Party, in addition to all other sums and relief, its reasonable costs
and attorneys’ fees, both at and in preparation for trial, arbitration and any appeal, such amount to
be set by the court or arbitrator before which the matter is heard.

14. GOVERNING LAW, WAIVER OF JURY TRIAL AND JURISDICTION.

This Agreement shall be governed by and interpreted under the laws of the State of Arizona. The
Parties hereby irrevocably submit to the jurisdiction of any state or federal court sitting in Yavapai
County, Arizona. Each Party waives any objection which it may now or hereafter have to a laying
of venue in any such action or proceeding in any such forum, and also waives any claim that any
such forum is an inconvenient forum. Each Party agrees that it shall not bring suit or action upon
this Agreement in the courts of any other jurisdiction. THE PARTIES HEREBY WAIVE TRIAL
BY JURY IN ANY ACTION BETWEEN THE PARTIES.

15. INTERPRETATION.

The section headings herein are for convenience only and shall not affect the interpretation hereof.
If any provision of this Agreement is held to be invalid, illegal or unenforceable as written, then
the Parties intend and desire that (a) such provision be enforceable and enforced to the fullest
extent allowed by law, and (b) the balance of this Agreement remain fully enforceable as written.

16. COUNTERPARTS.

Fleetronix Lease Assignment Agreement
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This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original when one or more of such counterparts has been executed and delivered by each of the
Parties.

[SIGNATURES ON THE FOLLOWING PAGE]

IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed by their
duly authorized representatives.

AGILITY:

Agility Lease Fund-I1I, LLC
By: Agility Ventures, LLC, Its Manager

By: Q‘é/’ /{L’

Name:(Hal Hayden
Title: Manager

OMNIVATIONS I, LLC:

Omnivations I, LLC

By: Jeff Berlin

Its: CFO

Fleetronix Lease Assignment Agreement

Page 11 of 22
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the fullest extent allowed by law, and (b) the balance of this Agreement remain fully enforceable
as written.

16. COUNTERPARTS.

This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original when one or more of such counterparts has been executed and delivered by each of the
Parties.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by
their duly authorized representatives.

AGILITY:

Agility Lease Fund-III, LLC
By: Agility Ventures, LLC, Its Manager

By:
Name: Hal Hayden
Title: Manager

OMNIVATIONS II, LLC:

Omnivations 11, LLC

By: Jeff Berlin

Its:

Fleetronix Lease Assignment Agreement
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EXHIBIT A

THE 1L.EASE

Flevtrunix Lease Ass:gnment Agreement

Page 12 of 22
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EXHIBIT B

THE SCHEDULE

Flectronix Lease Assignment Agreement

Page 13 of 22
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THE LESSEE SECURITY AGREEMENT

|
EXHIBIT C

Fleetronix Lease Assipnment Agreement

Page 14 of 22
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EXHIBIT D

THE T. WALES GUARANTY

Fleetronix Lease Assignment Agreement

Page 15 0f 22
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THE T. WALES STOCK PLEDGE AGREEMENT

EXHIBIT E |
|
|
|

Vleetromx Lease Assignment Agreement

Page 16 0f 22
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EXHOIBIT F

THE 5. WALES GUARANTY

Fleetronix [.ease Assipnment Agreermnent

Page 17 of 22
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EXHIBIT G

THE S. WALES STOCK PLEDGE AGREEMENT

Fleetronix [ case Assignment Agreement

Page 18 of 22
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EXHIBIT H

THE INSTALLERS GUARANTY

Fleetronix Lease Assignment Agreement

Page 19 of 22
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EXHIBIT I

THE INSTALLERS SECURITY AGREEMENT

Fleetronix Lease Assignment Apgreement
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THE BLOCKED ACCOUNT CONTROL AGREEMENT

EXHIBIT J

Fleetronix Lease Assignment Agreement

Page 21 of 22
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EXHIBIT K
THE BILL OF SALE
|
I

Fleetranix Lease Assignment Agreement
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From:
Subject: RE: Omnivations I, LLC

NOTICE OF ASSIGNMENT Fleetronix Omnivations Il-signed.pdf QUIT CLAIM BILL OF SALE Fleetronix Omnivations - FINAL-
signed.pdf ASSIGNMENT AGREEMENT Fleetronix (Omnivations Il LLC)--FINAL-signed.pdf

Attachments:

From: Timothy J. Harrington [mailto:tharrington@moorepennalaw.com]
Sent: Tuesday, September 23, 2014 12:51 PM

To: klang@lang-baker.com

Cc: thrown@cfting.com

Subject: Omnivations II, LLC

Kent,

Per our call yesterday, attached are the assignment documents received by my client, Omnivations Il, LLC, from the
creditor/assignor, Agility Lease Fund-lll, LLC.

The underlying security documents will follow in a separate e-mail.
Please call me upon your review.
Thanks.

Tim Harrington

Timothy J. Harrington, Esq.
Moore Penna & Associates PLLC
38600 Van Dyke Ave., Suite 30
Sterling Heights, MI 48312

(586) 883-6585 (office)

(248) 417-0210 (cell)

(586) 883-6468 (fax
tharrington(@moorepennalaw.com

From: Timothy J. Harrington

Sent: Sunday, September 14, 2014 10:58 PM
To: Ditsch, Brian

Subject: FW: Introduction

Brian,

Per our last call, attached are the assignment documents we have discussed.
Please call me upon your review.

Thanks.

Tim Harrington

Moore Penna & Associates PLLC

(248) 417-0210 (cell)

From: Timothy J. Harrington

Sent: Sunday, September 14, 2014 5:15 PM
To: Timothy J. Harrington

Subject: Fwd: Introduction
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Sent from my Venzon Wireless 4G LTE smartphone

-------- Original message --------

From: Rena Curtis <rcurti ilityventures.com>

Date:09/02/2014 12:31 PM (GMT-05:00)

To: "Timoethy J. Harrington" <tharrington@moorepennalaw.com>, "'James D. Atkinson™
<James.Atkinson(@carpenterhazlewood.com>

Ce: 'Jeff Berlin' <jberlin@elhc.net>, 'Troy Brown' <tbrown(@cftlng.com>

Subject: RE: Introduction

Tim,
This should be everything. Please let me know if there is anything else.

| did get a call from Stacey asking who her lease had been sold to, so | sent her an electronic copy of the assignment
which she claimed not have received by mail.

Rena Curtis

Agility Ventures

325 E. Gurley St., Ste 103
Prescott, AZ 86301
928.541.0773 (direct)
928.541.0771 (main)

From: Timothy J. Harrington [mailto:tharrington@moorepennalaw.com]
Sent: Friday, August 29, 2014 3:00 PM

To: Rena Curtis; 'James D. Atkinson'

Cc: Jeff Berlin; Troy Brown

Subject: RE: Introduction

Rena,

Per my voice message to you a moment ago, please forward me a copy of the assignment and all other related documents
executed in connection with this transaction. Thanks for your attention to this.

Tim Harrington
(248)417-0210

Sent from my Verizon Wireless 4G LTE smartphone

-------- Original message --------

From: Rena Curtis <rcurtis@agilityventures.com>

Date:08/15/2014 6:57 PM (GMT-05:00)

To: "Timothy J. Harrington" <tharrington@moorepennalaw.com>, "James D. Atkinson'
<James.Atkinson(@carpenterhazlewood.com>

Ce:

Subject: Introduction

Jim,

| would like to introduce you to Timothy Harrington, counsel for Omnivations in the Fleetronix assignment. He would like
to speak to regarding finishing up their transaction in Arizona and possibly retaining your assistance.

Tim’'s number is 248.417.0210

Rena Curtis

Agility Ventures

325 E. Gurley St., Ste 103

Prescott, AZ 86301 V00136
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480.776.0607 Main
480.776.6783 Fax

2727 W. Frye Rd., Suite 120
Chandler, AZ 85224 4942 “ N I x
SENT VIA FIRST CLASS MAIL

October 9, 2014

Robert Brauer
108 East Wood Dr.
Phoenix, AZ 85022

Re: RECEIPT OF NOTICE OF DEFAULT FOR AGILITY MASTER LEASE AGREEMENT #33-116
Dear Shareholder:

As you know, Visionary Business Works, Inc. has been behind in making monthly payments to Agility for
the Master Lease Agreement #33-116 (the “Master Lease Agreement”), as documented in the meeting
minutes from the annual board meeting last held on February 7, 2014 and also discussed via email
exchanges to shareholders on September 30, 2014.

Per the attached notices, | have been formally informed that Visionary Business Works, Inc. is in default
of the Master Lease Agreement and, it is my understanding that, the obligee has commenced the
foreclosure process for all pledged assets and obligations related to the Master Lease Agreement.

This notice is to inform all shareholders that Visionary Business Works, Inc. is not able to satisfy the
outstanding past due amount of $33,419.50 due to obligee in a foreseeable timeframe to stop the

foreclosure process on the pledged assets.

Sincerely,

Stacey Wales
President

Encl.; as stated

fleetronmx.com
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Agility Lease Fund III, LLC Py
325 East Gurley Street

Suite 103

Prescott, AZ 86301

“‘_ PR R R T AT E B T |
VISTONARY BUSINESS WORKS, INC dba FLEETRONIX ! g _' o ‘ BT
2727 W FRYE RD, #120 D NS ’
Inweioe aambues L

CHANGLER, RZ 85224
nvoice Date
Curtent Charyes :
Toral [Due

Remit To:

Agility Lease Fund III, LLC
325 East Gurley Street
Suite 103

Prescott, AZ 886301

Date Diue

Involce Number
Invoice Dailc
Current Charges:
Tcta. Due

Contiact Moo D31-GOORILG ual - o |
RS P W Fave Vawealt  § Sai—is @ .ai Ll Megeas U b
(.'mm-mrlm".t!lun Servaces o .
| yuapaneent
034020014 | Kenal 7.510.00 731000
US012014 | Reotal 3.755.00 273300
06012004 | Renal 175500 J7EA O
D70 | Rental 1755 i) LTARN
1ot Charges 3OV y.37v A0
BROL2DLL | Memal 350 173500
) ) 033-0000116-001 Total 25.909.50 |
AT prer ¥ . | - "o TR I 't
YIZIONRRY RUSTHESS WOSKS, THC Comzracr § § ARG L S

Gaso /Al

DAL
$3,755.00
$25,9209.50

Change ol Adaress?
S LM ot~ i 17l

P,
e Laelwe b T moniie, l i
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SENT VIA FIRST CLASS MAIL

August 11,2014

Mr. Tim Wales and Ms. Stacey Wales
Visionary Business Works, Inc. dba Fleetronix
2727 W Frye Road, Suite 120

Chandler, Arnizona 85224

Re: NOTICLE OF ASSIGNMENT OF MASTER LEASE AGREEMENT #33-116
AND EQUIPMENT SCHEDULLE NO. 33-116-01

Dear Mr, and Mrs. Wales:

Pursuant to that certain Master Lease Agreement #33-116 made as ol September 27, 2011 (the
“Master Lease Agreement™) and Equipment Schedule No. 33-116-01 dated such date (the
“Equipment Schedule™), Agility Lease Fund-II1, LLC (“Agility™) leased certain Equipment (as
defined in the Master Lease Agreement and described in Exhibit A to the Equipment Schedule)
1o Visionary Business Works, Inc. dba Fleetronix (“Fleetronix™), and Flectronix leased such
Equipment [rom Agility. In connection with such lease transaction, Fleetronix executed certain
other Lease Documents (as defined in the Master Lease Agreement, but including, without
limitation, a Sceurity Agreement dated as of September 27, 2011).

Section [7(b) of the Master Lease Agreement provides as follows:

{b) Lessor may al any lime with or wathoul notice lo Lessee grant a scounty inturest i, sell, assign, delegate or
otherwise transfer (an "Assigiment”) all or any part of its interest in the Equipment, this Lease or any Schedule
and any related Lease Documents or any Rent thereunder or the right lo enler into any Schedule, and Lessee
shall pedonm all of its obligations thereunder, to the exient so transferred, for the benefit of the beneficiary of
such Assignment (such beneficiary, including any successors and assigns, an "Assignee™). Lossac agrees not
tu asserl against any Assignee any Abatement (without limiting the provisions of Section 2) or Claim thal
Lessce may have against Lessor, and Assignee shall not be bound by, or otherwise required 1o perform any of
Lessor's obligations, unless expressly assumed by such Assignee. Lessor shall be relieved of any such
assumed obligations. If so directed in writing, Lessec shall pay all Rent and all olher sums that become due
under the assigned Schedule and olher Lease Documents directly to the Assignee or any other parly
designated in wriling by Lessor or such Assignee. Lessec acknowledges Ihal Lessor's right lo enler inlo an
Assignment is essential to Lessor and, accordingly, waives any resinctions under applicable law with respect o
an Assignment and any related remaodies, Upon the request of Lessor or any Assignee, Lessee also agrees (i)
tu promptly execute and deliver to L essor or o such Assignes an acknowledgmant of the Assigoment in form
and subslance salislaclory o Ihe reguesting parly, an insurance cerdificale and such other documents and
assurances reasonably requested by Lessor or Assignes, and (i) o comply with ail other reasonable
requirements of any such Assignee in connection with any such Assignment.  Upon such Assignment and
oxcept as may olhorwise be provided herein, all references in lhis l.ecase to "Lessor” shall include such
Assignee.

This letter is to inform you that as permitted by Section 17(b) of the Master Lease Agreement,
Agility has assigned to Omnivations 1, LLC all of Agility’s right, titlc and interest in and to the
Master Lease Agreement, the Equipment Schedule, the Equipment and all the Lease Documents
(as delined in the Master Lease Agreement), Such Assignment became effective August 11,
2014 (the “Effective Date™). Commencing with the Rent payment due August 8, 2014 and

V00210




thercalter, all Rent payments and all other amounts due pursuant to the Master Lease Agreement,
the LEquipment Schedule and the Lease Documents must be made to Omnivations 11, LLC via
clectronic funds transfer to the following bank account:

Bunk Name; Chase Bank
ABA No.: 072000326
Account No.: 611217527
Account Name: Omumvations 11, LLC

In connection with such assignment, Omnivations Il has assumed all of Agility’s obligations
under the Master Lease Agreement, the Equipment Schedule and the Lease Documents, and
Fleetronix should look to Ommnivations [ lor the performance of all obligations of the Lessor
under such documents or otherwise related o the lease transaction evidenced therehy.

Please free to contact the undersigned or Mr. Jell Berlin of Ommivations [ (810-656-6343) if
you have any questions regarding the above information.

Very truly yours,

Agility Leasce Fund-II1, LLC
By: Agility Ventures, LLC, Its Manager

-

By: el
Hal Hayden
Its: Manager
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Omanivations, [I, LLC
401 Vinton Road
Anthony, Texas 79821

QOctober 2, 2014

NOTICE OF DEFAULT

Stacey Wales, President

Visionary Business Works, Inc. d/b/a Fleetronix
2727 W Frye Road, Suite 120

Chandler, Arizona 85224

Re:  MASTER LEASE AGREEMENT #33-116 and EQUIPMENT SCHEDULE
NO. 33-116-01

Dear Ms. Wales,

As you know, Visionary Business Works, Inc. d/b/a Flectronix is seriously past due in its
obligations under the above-referenced and related documents, including a certain security
agreement (the “Obligations™).  Omnivations, II, LLC is now the obligee of such documents and
all rights pertaining thereto pursuant to a certain assignment dated August 11, 2014 of which you
have received writlen notice.

The attached August 1, 2014 invoice from the original obligee shows a total then due of
$25,909.50 including past duc amounts $22,154.50 (inclusing of a contractual latc payment
charge ot $3,379.50 retlective of the default status). The last payment received was July 1, 2014
which was credited against the then outstanding February 1 payment owed.

No payments have been received by Omnivations I, LLC since the August 11, 2014
assignment and payments for September or October of 2014 are now past due rendering current
past duc amount of $33,419,50.

Omnivations, [I; LLC hereby declarcs Visionary Business Works., Inc. d/b/a Fleetronix to
be in DEFAULT of the Obligations. Please be advised that Omnivations 11, LLC shall promptly
commence all remedics available to it under the Obligations and existing law.

Sincerely,

ey
4 G2
d:f// ) S8 (f‘wu..

Jett Berlin, CFO
Omnivations, 11, LL.C

Encl.: as stated
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Lang Baker & Klain, PLC

George M. King 8767 E. Via de Commercio, Suite 102
(480) 947-1911 (1) (480) 970-5034 Scottsdale, Arizona 85258
gking@lang-baker.com www.lang-baker.com

LBK File No: 2761-001: Document in Prol.aw
October 2, 2014

Via First Class Mail

Stacey Wales, President

Visionary Business Works, Inc. dba Fleetronix
2727 West Frye Road, Suite 120

Chandler, Arizona 85224

Re:  Master Lease Agreement #33-116 and Equipment Schedule No. 33-116-01

Dear Ms. Wales,

‘This firm represent Omnivations II, LI.C. I am following up on the default letter sent to
you today.

Under Arizona law, after default, “a secured party may require the debtor to assemble the
collateral and make it available to the secured party at a place designated by the secured party
that is reasonably convenient to both parties.” A.R.S. § 47-9609(C). Omnivations is therefore
demanding that you assemble the collateral that is the subject of the above-referenced
agreements so that it can be retrieved by Omnivations. It is my understanding that you have the
documents that identify the collateral, but if you nced copies of those documents, pleasc let me
know.

Please contact me so that we can make these arrangements. I appreciate your coopcration
with this process. Thank you.

Sincerely,
LANG BAKER & KLAIN, PLC
George I1. King

GHKJjr
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THE RECORD REPORTER
~SINCE 1914~

Mailing Address : 2025 N THIRD ST #160, PHOENIX, AZ 85004-1425
Telephone (602) 417-9900 / Fax (602) 417-9910
Visit us @ www.RecordReporter.com

JANEL RUBERT

LANG BAKER & KLAIN PLC (DANIEL DRAKE)

8767 E VIA DE COMMERCIO #102

SCOTTSDALE, AZ 85258 RR# 2681016

NOTICE OF PUBLIC SALE OF
COLLATERAL

Omnivations Il LLC, a Texas limited
liability company, {"Omnivations I} a
secured creditor of Visionary Business

Works, Inc., an Arizona corporation,
("VBW") hereby gives nolice of a

COPY OF NOTICE public sale of certain equipment,
pmp_rietglq ndsolt%aie, .jabckgcunlg

- . " « . receivable, al other tan an

{Not an Affidavit of Publication. Do not file.} intangible assets belon inggllo VBW
("Sale ltems”). A mare detailed list of

Reference # the sale items may be found at:
= e e oo

. the "Sale site”). this sale,
Notice Type: PS PUBLIC SALE NOTICE Omnivations Il will be rorgclosmg its
%\lcursityl in:eres{ in_illhebeSg:)elthen'g. K i
Fot e Sale ltems wi in bulk in
Ad Description VISIONARY BUSINESS WORKS, INC. 11/7/14 06 1CC 51 3 pubile. BUCOn: No: offeeu
for individual Sale ltems will be
entertained. The auction will be at

2727 West Frye Road, Suite 120,

To the right is a copy of the notice you sent to us for publication in THE B She') o5 4:00 ot tor Erlens
RECORD REPORTER. Please read this notice carefully and fax or e-mail November 7, 2014 (Sale Date”).
(record_reporter@dailyjournal.com) any corrections. The Affidavit will be T T
filed, if required, and mailed to you after the last date below. Publication Bucton; St begniing 3t 330 em oo
date(s) for this notice is (are): may b, Gualiid " bidders. must

register in Fefson by 3:45 pm at the
Auction Site and must present a
cashier's check for $40,000 (the

apening bid amount) at that time.
Al items are sold Omnivations Il
‘a_tshis. where is,” with all taun,nletg and
with no warranties, | or
10/27/2014 , 10/29/2014 expressed. Descriptions e e
lterms on the Sale Website are not
comprehensive. All potential buyers
are encouraged to view the Sale
Iterns that are located at the Auction
. . . . . Site to make their own independent

The charge(s) for this order is as follows. An invoice will be sent after the last %valqatiqn. Al Islalels“arggmar. :

date of publication. If you prepaid this order in full, you will not receive an invoice gpanng credit bid of $40.000 T the

TR Sale ltems, and may make higher
Publication $35.00 Be Ne oer biddars My rake

credit bids and no bidder other than

Arizona Sales Tax $0.18 omnivatons I may  appear
telephionically. The winning bid must
NetTotal $35.18 beeppaid in Tull by cenified funds to

Omnivations Il no later than 5:00 p.m.
PST on the first business day
following  the  auction.  Bidding
increments are $500.00.

The Auction Site is a working office
with property belonging to individuals
other than Visionary Business Works.
You are not bidding on the entire
contents of the Auction Site, but only
on the items listed on the Sale
Website.

The buyer is responsible for locating
and retrieving any items that are not
at the Auction Site. The seller cannot
guarantee the cooperation of the third-
party holders of any Sale ltems. All
sofiware and hardware are sold
without o oing support of any nature,

10/27, 10/291
RR-2681016#%

Your Legal Publishing

* ADODO0OOO3S57 66 9 8 %
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From: Stacey Wales
Sent time: 10/31/2014 01:23.:28 PM

twight@sbcins.com; rbrauer14@yahoo.com; Greg@geejoeconsulting.com; Javier Cano <javiercano59@me.com>; JORGE DE
LAS CASAS <jorgedelascasas@hotmail.com>

Subject: Certified Letter Followup

To:

Dear Shareholders,

This email serves as a follow-up to the certified letter personalized and mailed out to each of you on October 9, 2014 (see
attached), from which | have not heard back from anyone regarding its contents. Additionally related and attached is the legal
notice of foreclosure and public auction of Visionary Business Works’ assets taking place on November 7, 2014.

Regards,

Stacey Wales

President
FLE ETF‘E NIX

Fleetronix

2727 W. Frye Road

Suite 120

Chandler, AZ 85224-4942
480-776-0667, ext. 200
480-776-6789 - Fax

stacey wales@fleetronix.com

www.fleetronix.com

V00001
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From: T Wight <twight@sbcins.com>
Senttime:  11/06/2014 02:14:48 PM

To: Stacey Wales

Ce: greg@geejoeconsulting.com; javiercano59@hotmail.com; javiercano59@me.com; jorgedelascasas@hotmail.com
Subject: Fleetronix

Ms. Wales

We understand that certain property belonging to the Company is being foreclosed upon this Friday, November 7, 2014.
Although we, as investors in the Company, have repeatedly requested that we be provided information about the Company's
finances, including but not limited to access to the books and records of the Company to ascertain what happened to our
investment proceeds, none of that information has ever been provided to us. While you have not given us enough time to
determine the validity of Omnivations Il, LCC's alleged lien on the property to be foreclosed, we do ask that you immediately
provide us with the documentation that established that lien as well as the consideration provided to Omnivations Il, LLC or its
predecessor(s) in interest. Further, we would like to know whether you have any interest, ownership or contract,

in Omnivations I, LLC. or in Omnivations, LLC that previously entered into an Asset Purchase Agreement with our Company.

Your failure to provide us investors with adequate information prior to and following our investments leave us with a great
deal of concern and suspicion as to your operation of the Company, and especially with what appears to us to be a carefully
orchestrated effort to transfer the value of the company, both tangible and intangible property, to another entity from which
you may gain a personal benefit. We can think of no other legitimate reason for your past actions and failure to provide us with
the information we have been requesting but denied. We are, however, receptive to considering your perspective on the
matter. Toward that end, please provide your response to this request, in writing, at your earliest convenience.

Thank you for your consideration of this demand.
Sincerely,
Tammi Wight,

Javier Cano,
Jorge De Las Casas
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Lang & Klain, PC.

ATTODHRNEYS

George H. King 8767 E. Via de Commaercio, Suite 102
(480) 947-1911 (f) (480) 970-5034 Scottsdale, Arizona 85258
gking@lang-klain.com www.lang-klain.com

LKPC File No: 2761-001: 355896

March 6, 2015
Via Process Server

Stacey Wales
Timothy Wales
2580 Balsam Ct.
Chandler, AZ 85286

Re:  Omnivations II, LLC adv. Visionary Business Works dba Fleetronics
Dear Mr. and Ms. Wales,

Served on you with this letter is a copy of the Temporary Restraining Order (“TRO”)
issued in El Paso, Texas compelling Ms. Wales to provide certain listed information, and
forbidding her and anyone in active concert or participation with her (including but not limited to
Mr. Wales) from taking certain actions. You have already been served with this TRO by the
Chandler Police Department, but you may not know that this TRO has now been domesticated in
Arizona.

Specifically, the TRO was filed with the Maricopa County Superior Court, as case no.
CV2015-090791. Pursuant to A.R.S. § 12-1702 and Article IV, Section 1 of the United States
Constitution, the TRO is entitled to full faith and credit in Arizona. It must be obeyed.

You have already violated the TRO by removing Omnivations property from the leased
space on Frye Road, and by refusing to turn over the information listed in the TRO. To avoid
further liability, Omnivations demands that you immediately cease interfering with Omnivations
access to its property, including but not limited to equipment stored at NextFort in Chandler.
Both of you must immediately execute all necessary paperwork with NextFort to relinquish all
customer rights to Omnivations equipment located at NextFort and also all necessary paperwork
to authorize John Warren of Omnivations to be the new and only Single Point of Contact.

Omnivations also demands, again, that Ms. Wales immediately turn over all passwords,
keys, and any other information needed to access all Omnivations equipment, programs and data.
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Lang &Klajn, P'CMarch 6,2015
Page 2

If I do not hear from you or any attorney you may hire by Noon, Tuesday, March 10,
2015, we will proceed to seek contempt sanctions against both of you in Arizona, in addition to
all other relief that is and may be sought against you in Texas. Thank you.

Sincerely,

z /
sorge H. King

GHK/anb
Enclosure
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LANG & KLAIN, P.C. COPY

8767 E. VIA DE COMMERCIO, SUITE 102

SCOTTSDALE, ARIZONA 85258
TELEPHONE (480) 947-1911 MAR 04 2015
FilingK AL@lang-klain, S
PSR ) MICHAEL K. JEANES, 0LERK
GEORGE H. KING, #013287 DEPHOND
Attorneys for Omnivations II, LLC A
SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY
OMNIVATIONS II, LLC, : CaseNo. CV20:i15-090791
a Texas limited liability company,
Plaintiff, - | NOTICE OF FILING FOREIGN
JUDGMENT

V.
STACEY WALES, an individual
Defendants.

YOU ARE HEREBY GIVEN NOTICE PURSUANT TO A.R.S. §12-
1703(B) THAT THE FOREIGN JUDGMENT/ORDER DESCRIBED
BELOW HAS BEEN FILED IN THE OFFICE OF THE CLERK OF
THE SUPERIOR COURT OF MARICOPA COUNTY.

COURT IN WHICH JUDGMENT WAS ENTERED: 120" District Court for the
County of El Paso, State of

Texas
CASE NUMBER: 2015DCV0647
DATE OF JUDGMENT/ORDER: March 2, 2015

NAME AND ADDRESS OF INITIATING PARTY: Omnivations I, LLC, a Texas

limited liability company

NAME AND ADDRESS OF INITIATING PARTY"S ;‘Qgg e & )(’ AR 9
ATTORNEY:
/) izx

RESPECTFULLY SUBMITTED this 4™ day of ¥farch, 2015

TmG‘PARTY’%@yRB
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4.  The name and current address of the Plaintiff’s/Petitioner’s Attorney in the State of

Arizona is as follows:

Lang & Klain, P.C.

George H. King

8767 E. Via de Commercio, Suite 102
Scottsdale, AZ 85258

WITNESSETH, I have read the foregoing Affidavit and know of my own knowledge that the
facts stated therein are true and correct as of the date this Affidavit was sworn.

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

John Warren, being first duly sworn, deposes and says: contents thereof and that the

same is true of his own personal knowledge.
Jo arren 7

Manager, Omnivations II, LLC

SUBSCRIBED AND SWORN to before me on this 4™ day of March, 2015.

[R-2|-20177 M/gceﬁ.uj'
My Commission Expires NOTARY PUBLIC OR DEPUTY CLERK
G v e

3> My Commission Expies Dec, 21, 2017
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LANG & KLAIN, P.C.
8767 E. VIA DE COMMERCIO, SUTTE 102 MAR 04 2015
SCOTTSDALE, ARIZONA 85258 .

MICHAEL K, JEANES,
TELEPHONE (480) 947-1911 C. RAYMOND CLERK

FilingK AL@lang-klain.com DEPUTY GLERK
GEORGE H. KING, #013287 ’
Attorneys for Omnivations II, LLC
SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY
OMNIVATIONS II, LLC, caseNo. CV2015-090791
a Texas limited liability company,
Plaintiff, AFFIDAVIT SUBSTANTIATING
. FOREIGN JUDGMENT
V.
'STACEY WALES, an individual

Defendants.

I affirm that I am over the age of 18 and otherwise competent to testify in a
court of lIaw of the United States or several states and make this Affidavit
without being under fraud, duress, or undue inflnence from any person as to
the following facts:

1. Pursuant to A.R.S. §12-1702 et seq., I am filing this Affidavit with the Clerk of the
Superior Court along with a certified copy of a foreign judgment/order.
2. The name and last known post office box or residential address of the

Plaintiff/Petitioner is as follows:
Omnivations II, LLC
401 W. Vinton Road
Anthony, TX 79821

3., The name and current post office box or residential address of the

Defendant/Respondent is as follows:
Stacey Wales
2580 Balsam Ct.
Chandler, AZ 85286




EL PASO COUNTY, TEXAS

Aﬂsm&zmﬂ.tﬁﬂ&?ot-am

OMNIVATIONS II, LLC, § G b e
a Texas limited lability company, §
sk g DeriTY
Vs, g Cause No. ZU/S DY 16 ¥ 7
STACEY WALES, an individual, §
Sficitacn g CV20:5-690791
IE T RD

This matter came before the Court by way of Plaintiff’s Originat Petition for Declaratory
Judgment & Injunction (the “Petition”) and Plaintiff’s Verified Application for Temporary
Restraining Order and Injunction (the “Application”). The Court, having read the Petition and
Application and having made all of the requisite findings for the granting of the relief sought in
the Application as set forth below, hereby GRANTS the Application.

The Court hereby finds the following:

s Given the verified facts recited in the Application, all of which are supported by
the verified allegations contained within the Petition, Omnivations II, LLC (referred to
bercinafter as “OMNI” or “Company™) is likely to prevail on the merits of its petition for
injunction,

2. Absent the injunctive relief requested herein, OMNI has no adequate remedy at
law and will suffer irreparable injury and extreme hardship in that, in the absence of the
requested injunctive relief, it will have no possession, custody or control over: (1) company

operations (including servicing company customers); (2) company assets, offices, faclhtaes and» 1

equipment; (3) company funds; and (4) proprietary mfarmahon of the Company & q >
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in the possession, custody and control of Defendant Wales whose refusal to respond to the
request for information attached as Exhibit C to the Petition and, thus, non-compliance with her
statutory and contractual duties, as alleged in the Petition and Application, are adverse to OMNI
and its Manager and CEO, John Warren, and could, in reasonable likelihood, cause loss of the
proprietary information of OMNI and damage OMN!'s relationships with its customers.

3. The granting of the injunctive relief sought by OMNI in this Count will work no
prejudice upon Wales because she has a statutory and contractual duty to provide the information
to the Manager and CEO of the Company, John Warren.

4, The balance of equities favor OMNI given the fact that: in the absence of the
requested injunctive relief it will have no possession, custody or control over: (1) compan.y
operations (including servicing company customers); (2) company assets, offices, facilities and
equipment; (3) company funds; and (4) proprietary information of the company as same will be
in the possession, custody and control of Defendant Wales whose refusal to respond to the
request for information attached as Exhibit C to the Petition and, thus, non-compliance with her
statutory and contractual duties, as alleged in the Petition and Application, are adverse to OMNI
and its Manager and CEO, John Warren, and could, in reasonable likelihood, cause loss of the
proprietary information of OMNI and damage OMNI’s relationships with its customers.

5 Given that OMNI is the owner of the requested iterns and information and that the
providing of the requested information and materials will not require Defendant Wales to incur
any personal expense whatsoever, the Court hereby sets a nominal bond in the amount of

5. 500. %

6. IT 1S THEREFORE,.ORDERED that Stacey Wales, Defendant, her agents,

‘_9‘.‘)'0\

CT Co

servants and employees, be and hereby is/are, commanded forthwith to desist and refrain ggf




prohibited and restrained from directly or inditectly engaging in the following actions: (1) the
sale or transfer of ownership of company assets; (2) withdrawal or transfer of funds from any
company accounts (including bank accounts), including writing checks on or from any company
accounts; (3) endorsement or negotiation of un-deposited checks payable to the company; (4)
removal or destruction of company assets, equipment (including servers) and books and records,
including, without limitation, any electronically stored information, from company offices or
facilities, including but not limited to, removal of such items from 2727 W. Frye Road, Suite 120
Chandler, Arizona; (5) preventing access by John Warren and such agents, representatives,
attomeys, and employees (as authorized by him) to company offices, facilities, accounts, books
and records (including such books and records stored electronically) and equipment (including
servers), including offsite facilities containing accounts, books and records (including those
stored electronically) and equipment (including servers); (6) secreting, changing, destroying or
preventing access to any code, including but not limited to, base code, source code or compiled
code whether acquired or developed by the Company, including software and operating systems
used by the Company on any servers or equipment; (7) secreting, changing, destroying or
preventing access to company passwords or codes, or other means of access to, company offices,
facilities, accounts, books and records (including such books and records stored electronically)
and equipment (including servers), including offsite facilities containing accounts, books and
records (including those stored electronically) and equipment (including servers).

7 IT IS THEREFORE, ORDERED Stacey Wales, Defendant, her agents, servants
and employees, shall: (1) preserve corporate books and records; and (2) allow access to and/or
immediately turn over and/or tender the following to OMINI’'s Manager, John Warren:

L. Access to all accounts of any kind;




All logins and passwords of eny kind relating to the Company,

including to all servers;

Access to, or means of access to, facilities leased by the Company;

The Company’s balance sheet as of the end of the preceding fiscal

year and the current fiscal year;

S, The Company’s statement of income for the current fiscal year;

6. A statement of source and application of funds for the current
fiscal year; and

7. All Company books and records, written or electronic.

bl

The books and records requested are to include, but are not limited to:
check registers; general ledgers; checkbooks; cancelled checks; wire
transfers; deposit records; tax returns; financial statements; records of
capital contributions and distributions; compensation information for all
officers, directors and employees; member distribution information;
contracts; loan agreements; guaranty agreements; records of accounts
receivable and payable; documents reflecting gross receipts of the
business; documents reflecting expenditures of the business; security
agreements; lists of all real and personal property of the Company; and
copies of the Company’s minutes, certificates, articles, bylaws, annual
reports and shareholder agreements. This request further includes any and
all agreements to which the Company is a party including, without
limitation; real estate leases; storage leases; equipment contracts or leases;
including a description of any product or service provided to or to be
provided to the Company not currently covered by a Company purchase
| order; all purchase orders issued to Date by the Company; whether open,
| partially filled or entirely filled or closed; employee contracts, agency
agreements; service agreements; sales representative agreements; or other
third party commitments to, by or with the Company,

The books and records includes all information requested whether in
printed, written, handwritten, typewritten, computer generated or
electronically stored (including metadata) form, whether originals, copies
or non-conforming copies which contain deletions, insertions, handwritten
notes or comments, however produced or reproduced, and any other
means of retention of information or otherwise recorded matter,

until further order of this Court.




8. It is hereby ordered that this matter be set for hearing as to whether this l

/
Temporary Restraining Order will be converted into a Temporary Injunction on Mmhﬁ, é

|
2015at 400 A.m. ﬁ’ ¥
SO ORDERED the 2+ day of /Hasgh2015 atZ:5% clock pn.




THE STATE OF TEXAS

NOTICE TO DEFENDANT; “You have been sued. You may employ an attorney. [f you, or your
attorney, do not file a written answer with the clerk who issued this citation by 10:00 a.m. on the Monday
next following the expiration of twenty days after you were served this citation and petition, a default
judgment may be taken against you.”

TO: STACEY WALES, who may be served with process at 2727 W. FRYE ROAD, SUITE-120,
CHANDLER AZ 85224 or wherever he/she may be found
Greetings:

You are hereby commanded to appear by filing a written answer to the Plaintiff's Original Petition
for Declaratory Judgment & Injunction at or before ten o'clock AM. of the Monday next after the
expiration of twenty days after the date of service of this citation before the Honorable 120™ Judicial
District Court, El Paso County, Texas, at the Court House of said County in El Paso, Texas.

Sald Plaintiff's Original Petition for Declaratory Judgment & Injunction was filed in said court on
this the 2™ day of March, 2015 by Attorney at Law, TROY C. BROWN, 401 W. VINTON RD, ANTHONY,
TX 79821 in this case numbered 2015DCV0647 on the docket of said court, and styled:

OMNIVATIONS II, LLC,
A TEXAS LIMITED LIABILITY COMPANY
STACEY WALEg?AN INDIVIDUAL

The nature of PlaintifPs demand is fully shown by a true and correct copy of the Plaintiff's Original
Petition for Declaratory Judgment & Injunction accompanying this citation and made a part hereof.

The officer executing this writ shall promptly serve the same according to requirements of law,
and the mandates thereof, and make due return as the law directs.

Issued and given under my hand apd.seal of said Court at El Paso, Texas, on this the 2™ day of
March, 2015.

CLERK CF THE COURT

NORMA L. FAVELA

District Clerk

El Paso County Courthouse

500 E. San Antonio Ave, RM 103
El Paso, Texas 79901

Attest: NORMA L. FAVELA District Clerk
El Paso County, Texas

BY: @L@WW , Deputy

Susanne Fierro

Rule 106: “-tha citation shall be served by the officer dellvering to each defendant, In person, a true copy of the citation with the

date of delivery endorsed thereon and with a copy of the petition attached thereto.”
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El Paso County - 120th District Court

oo

Filed 3/2/2015 10:44:36 AM

Norma L. Favela

District Clerk
El Paso County
2015DCV0647
N THB _ . _GOURT OF
EL PASO COUNTY, TEXAS
"OMNIVATIONS 11, LG, §
ke Timitddbility company; g
Plaintiff, §
§
N8, § Cause Ne.
§
STACEY WALES;.an individual, g
Defendant. §

GINAL P ON
DGMENT & INJUNCTION

NaW E¢OMES Plaintiff, OMNIVATIONS II, LLC; by and through ijs atforney, Troy-€.

Brown;and for{ts Original Pefition for Femporary and Mangatory Injunction against Defendant;,
Stagy'Wales, dn fidividim], would:show the-Conrt as follows:

Discovery Level
1 Discovery'is to beconducted underLevel 2 ofithe Texas-Riules of,Civil.Procedure.
Part -‘e's-’and;,)ﬁ;ﬂm ion

2, Flintiff; Omnivations I; LLC (“OMNI”) is a manager-managed’ lifffited Tiabllity
company ofganized and eXisting under the laws of thc State of Texas doing systematic .and
axtinious business inthe-County pf El Paso, State of Texas.

3,  Defendant, Stacy Wales, is an individudl resifiing in the State of Arizona and;
further, is, for. the time being, oné-of two Managers of OMNI. Exercise of jurisdictionover Wales
i.cunferreddy Tex. Civ. P & Rem. Code § 17.042 as Wales is an individual doing business it the
staferofT) £xas, iilcfu&ing coritracting by mail or otherwise with OMNI which.contracts-wereto be

perfiemed.inwhole ordn partdn Texas antl this proceeding dtises outiof the;business -dang in this

Page 1 of 14
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state aydo which DefendantWalesds aparty herein. Defendant Wates can besérved withpfogsys
w027 W, FryeRoad,Strite 120;:Chandle, Arizona 85224 or whersver she may hefound.

4.  The evems formingrthie basis-of the-allegations in the Jawsuit ocourredtin EJ Paso
‘County, Texas 4l venue is proper ini Bl Paso County, Texas.

5.  “Thé-ifidunt. i controversy in this case is within the jurisdittional [imits of<this

Facts

o Attaghett hereto as Exhibjt A is the Certificate of Formation for OMNI. “Tius
Certifigdiesof Formation re¢flects that OMNI is to be a'mandgérimanaged. LI.C tnder thelaws: of
the Spatesof Texas.

7. Aftached héréto as ExHibit B.i¥the dulp executed Operating Apreement-of @NNL.
THig Dpetaticg, Agreement teflects that John Warren and Stacy Wales. were elected by the
membershily as wanagers of the company. Further, John Warren wiis -desiphatéd: as Chief,
Exesutive Officer ("CEA).and Defersdant Wales:as President.

&  Themnmualmesting of ®MNLis set-to be held, after due riotice, on Tussday, March:
F2013 in Anthopy Texas.

8.  fu pregerdtion thereof, Manager and.GEQ, John Wayren, by. and thfeugh.OMNI'¥
mfdersigned soinsel, “Irdgy C. Brown, requested from Defendant ‘Wales certgin materials,
‘information andaccess relating to the business of OMNI (the “proprietéary information®), A:capy
it Aeiier isuittaghedthereto as Exinibit C.

0.  Defepdant Wales' Kusband, Timothy Walés, promptly responded-to Mr. Warmen’s
requzst vyith a flaf refisal to pravide thesrecords: “[n]ot going to happen so let’s play the legdl
gatiie. Froys.[sie} will by-reporting:you and Tin [si] to the local Bar...See Exhibit D.(dg. 7).

Page 2 of 14
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. Mostyecently, Defendant Wales nade clear her refusal to provide aceess-o. the
Companywequipment and-information:

Forthosé reasons aléne, combined with John Warrens lack of knowledge or
Lottipetende. with, ‘teehnology is why he is not aquthorized fo access
custother-sensitive and mission-critical servers antt systergs, He'lmgheen
proven. fa he anfmstworthy and not ope;ahb‘;ggn the besf interest of the
coppany. [amopergting in the bestinteres e:compary’sintegrityafd
SEbuitE By, prévénting Him access to the Kighly Sensitive confpaaiservers.

BxhiBit D (pg. Dpmphasis added).!
1%, AsmMangager of OMNI, Mr. Warren is charged with managementof the affirs:of

ittie Conpaity insthe,ordinary-course.of business!

4.3 POWERS OF THE MANAGER. The Manager is aythorized on the:
Compatiyis:betinlf1etake all:décisions asto (ay the sale, devélopmeétitiease
or ather ispasition of the Company's assets in the ordinary vaurse of
busirigss; (8) the purchase or other acquisition of other assets 6f all kindsin
thid-orditiary conrse:of business; (Cxthe management ofall or any: part of:the
Comipiariy's. adsetsin the ordinarpdourseoftsingss: (d) thé Botrowing of
maney and-thg grantingrof secyrity interests in'the Company’s assets; (e)ithe
Je-pagiment, refinarting o extensiamof any, loan affecting thie Company's
assefs in therordinary course of husiness; () the compromise-or releasé of
afy of Wie: Eonipahy’s claims or debts in the:ordinary tourse :of Business;
and; {g) the employment of pezsans, fitms.or corporations forthe operation
andmianagetnent ofithe-corpany’s business. In the exercise of managemérit
powers; the Manager is authorized to ‘cxecute and deliver (&) all canfracts,
conivéyahtes, assignments. leases, sub-leases, franchise agréements,
licensipg -agreements, manggement contracts and maintenance confracts
covering or affecting the Corpany's assets in the bidinary course of
business; () all checks, drafts and other orders for the payment of ik
Cumpany's finds jn the. ordinary course of business; (c) all promissory

%M ales? assertions are without factual basis in that John Warren is a-certified électrical
KhiginegR Qith ippéodiidtely twertty-eight years of experience, providiny électrical 'enginesring:
expertise- fWiih an emphasis on television bropdcasting) through his engineering technology
vonsulfin yas welkagmanagementof developmentieamsyelated fo brogdcast eoguiedintig;
{ingludingdey: mgﬁofga;gy-digwwﬁmicircuiny-for TV broaficast tranismitters andthaditst.
Perbased Cotaputdr-tontrol

P _ tfol for TV broadcast transmitters); and, mitst recetitly, snftwaret and,
fswdigaredevelophentfdrhie purgose of the development of a conversion.system that-¢naBlesa
gigsdl Ractor fe bumenatural ggs pnd dicsel fuel simpltancously.
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nates; loans, secyrity agreements and other similar doeymient$ in e
prdinagy-courseiof businéss; and,{(d) all othéx instruments of-any other king.
relatittothie Company'saffairs inthe ordinary gourse of business, whether
like neranlike the-foregoing.

44 MANAGER, The Manager ‘shall have primary responsibility for
rafAping-theopétations-of the Company andfor effectuating the.decisians
ofitfie: Members,

Bee Sectiong 4,3 amd44 of the Operating Agreement.

13:  Currently, Defendant Wales is actively involved in the management of GMNLand:
1 kttaivledygable; .and in. possession of, gssets and equipment, books and records, artd alf loging,
passwords, codts:and tither‘proprietary information of the Company and is knowledgesble abight
& lacattore of keys; or niber means ©f acgess, te company property.and facilities or fasilities
eantdining such praperty.

34, My, ‘Wearken, a8 a Matager.of OMNI, has aniabsolute statutory and-gqritractual tight
40 e provided wifh all oF the proprietry iforination, mitetials dnd access requested in ExRibit
€. I sadifianteminagerment-of thecompany’s affifrs in the ordinary course of buisiness (Sectibn
4.3 -oF the Qperatipy Agreement); John, Warren has ‘duties and obfigations to: ) tause the
Gompany o keep. certalri records of the Company (Section 4.9); (i) keep the “books” of the
Hompaty; atel €if) mainteio the meniber capitdl accounts fo déterthing methbefs, distdbutive
shares of “ingome -and -expénse. (S¥ctions 6.1 and 6.2). Morepver, the: Operating Agresmend
providgsamembersgocess to-cgrtain records-and company information:(Seetion 4.6), Fushermor;
the- PexayBusiness*Qrganizations Gode provides amember, or their assignee, with'certaip righfs
fomxatiinerecotds. Tex. Bus. Otg Code § 1015022 Certainly, if membersare accorded stahabiy
ithority 10 reviews company books and records; then & manager, the governing authority of the

’Tﬂchnfe&nv“‘buohﬁnimmrﬁsnfhﬁooun&" (§3.151), féderal, stale and loval fax returns (§ 10L.501(2)) and a-list
wfthopercefitagbdntetststicld-birthe mempers'(§ 101.501(L)(A)). Tex.-Bus. Org. Code.
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comipany” (and in this cireumstance, the: individual provided with the authority to manage the
vmpany's:éffais indhie drdinaty.course of business), should be.entitled to all necessary cotupany
infinination, of whatever characterand category, to do so.

15.  TFupthef,anafiiual méeting 6f OMNI is scheduled to be lield'ont Fuesday; Marcli3,
2015 atthe Company’s registered office im Anthony, Texas. At that meeting, jt is anticipatedithaf
Johu Wearren will be re-tlectetias 3 Manager of the company but that Defendant Wales willnst.
ThercTorg, John Warren will be the soleZManzper 6f OMNI as:0f thatdate.

16:  Atcordingly; OMNI submits that it is imperafive that Johp Warren, as Managgesang
OEO, b sifiplied withithé retuested information immediutely.

J... ©OMN}isasefiwareand information technology-company that supplies tele-metiics
sgrvices to numeroussgompaniesand thie delivedy of suth serfvite is enidangered shonld OMNI's
sanager; Tohrs Warven, not have immegdiate ageess to all information and resources ofQMNE

18, 'Th-additionyas-evidencéd in Pefendant Walessand Timothy Wales’ résponses set
forth gbovs endiPefendanyWales' refiisal to lawfully turn:over.orprovide access to4he Gompany’s
proprieary Sufonymtion there is'¢lear and cpmpelling evidence that Defendant Wales ritay secirét
the reqiiested infortnation duting the pendency of this lawsuit'such that the:requested;information
wilk hecome nmayailablesor wholly logt to the Coimpany. Therefore, ©MNI (i) hias no adeqyiate:
remedy-gt law. and isentitled to a preservation of the status quo; and (ii) its property and/orxights
sire threatened 30t inreparable irjury -or exfreme hardship, Therefore, @MNI:is entitled {0 dd
yexuests 2 Tenpporary, Injunction and Temporary Mandatory Injunction @5 more fully Jesetibed
belve,

%m*% Gade, § 18198 T{Soyerving Aufhority is managers if designated in the Cestificate of Edtmiatior),
Page'5of 14
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Applicable Law

19,  There are fwx; gengral types of temporary injunctions: prokibitivedid:Mandutify..
RPYR, -Incs v Ferrilo, 82 S.W. 3d. 396, 400 (Tex.App.—-Hopston [l4th Bist] 2800 no pety
LeFgushewr © Williams, 807 S.W.2d 20, 22 (Tex. App.~Austin, 1991, .no pet)). A prohibiffive
18 iretion forhidstendnet whereas a mandatory injunction requires it. Lifeguard BenefitServices,
Ihe. ¥ Birect Megical Netwprk Solutions, Inc., 308 S.W.3d 102, 112 .(TéxApp.—Fott
Warth 2010, nppet); RP&R, Inc:, 32'S.W.3d at 400, A tefporary injunttionpreserves fbie status
qub, antf a tenmporary mandatory jnjunction changes the status quo. Thus an applicaiit foi- a
demporary injynetion must show he has no adequate remedy at {aw, and therefore is:entitled to
PrEServt thiustatusquo. LeFaucheur, 807 S'W.2d at 22. The staus. quo is-the last peaceable,
nontentestedsstetus whith-pregeded the pendiiig controversy. RP&R, Inc:, 32.8.%.3d at 404 ;s
Fevas:Bet Fgods, Ine, v.Stare, 529.8.W.2d'82(, 879 (TexsCivvApp.—Waco 1975, writzef dn.ré.).
‘Howevex the-issusnceof gtemporarymandatory ihjuriction is ptdper only if amandatoryorderis
ecessavy towpréventitreparablesinjiry of extremeé hdrdship, Jranian: Muslim Org. v. GifyofSan
Avtopio, 655 82w 202, 208 (Tex; 1981); RP&R, Inc., 32 S.W;3d gt A01; LeFaucheur; 861
§,Wi2daf22. -Atital couit Hasthe-power to grant'a tempoyary:mandatory injungfion-only svhere-
the cirenmistanees justify it RP&R, Jnc., 32 S.W.3d.at 400-0%; Rhodia, Inc. v. Harris Countp, 410
SE2E 415, 419 (Tex.Cis-App.~Houston. [1st Dist] 1971, no writ), Grantifg = mandatery
infimesion iy withinfhesoundsdiscretion of the trial court upon a clear and corpelling showing st
grtvemenecessify orfiardship, RPER, Inc., 32 S/W,3d af 201; Rhodid, 490 SN, 2d:at 419,

Page 6 of 14
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Count I
Declaratory Ju ent

20,  OMNThereby restates, realléges and iticorpdrates herein byreference Parggraphy |
iolgh Foubaveand; finther, states thefollowing:

2%, Inaggordance withthe declaratory judgment act, OMNI tiereby*sedkd.a declaration
ofthis Couttafiat Defenddrt Waldssis contractually and statutorily requiredkto turn overfiepder the
requestedoformation.

WHERERORE), OMNI tespectfully requests that this, Honorahle Cgurt entera declaratory
Judgmentthsthis aption to the effect that Defendant Wales is contractually and statuitotily required
i tuoroxeriiender the requested ipformationto OMNE through its Marfager.and CEQ.

Gount i
rjun
Temporary Injunction

2% QML hereby restates, realleges-and incorporates herein by reférehce Pargtaphisd

through 21 abowve.4tid, fuither, states the following:

2% OMNI Bereby roquests that :Defendarit Wales be orderedl to- refrain, and be
1éstrained, prohibitad and exjoiried, from (1)the sale or transfer of ownershipof comypany-asséts:
{2) mithdrawal 07 transfer of fands frogr any company accounts (icliding bafk accounisy,
Sticluding writing checks-on orfronr any pompany accounts; (3) endorsement-or negotiation-ofuns
depositedd cfiecks payable to the company; (4) removal or destruction of compdny assets,
sqwipment @ncluding servers) and books and records, including, without linfitution, any
wlectronically-storedShfariation, frota coipany.offices or facilities, including but potlimitedito,
gemnyal of suck items from 2727 Wi Frye Road, Suite 120 Chandier, Arizona; (5) preventing
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heteds by Yot Wairensadd such.apents, representatives, attorneys, and-employees (as authionzed.
by himy to company offices, fagilities, accounts, books and records (including such b6oks and
rscords stored electronically) and equipriverit (including servers), including offsite facilifies
sorniinihg seeonnts, books aud records (including those stored electronically?) and. équiprisnt
{includingservers)y(&)seareting, changing, destioying or preventing.dccess to arty tode, inclyding
fnjtnof limited-to, Basé code, Source.¢odé or conipiléd code whicther acquired ordeveloped by the
Goripany, incliling seftware and pperating systems uséd by the Company on any servers Or
equipthenty(7) setréting, changing, destraying or‘preventing access to gompany passwords 8§
&atles, et ofher ‘megns of aceess fo, company offices, facilities, adcoutits, baoks -and records
fincluding suelF books drid: résofds stored electronicallyy end equipment ¢including sewvers),
Angtudinig offsite favilities contajning gecunts, bopks and vecords (inclidinig ‘those -stofed
esteonivally) and equigment.ducludigeservers).
Femporary. Mandatory Injunction

2% QMM additionally hereby requests that Deferidant Wales,be ordered;yo.(1)preserve

cofpdiate Badk# and reconds; and &) dllow accesstto and/or immedigtely turn, ovet/cnider the

Following QMR s Manager,Joha Watren:
%, Access towlliacedunts of any kind;
2. Allfogins.and passwords of any kind relating tofhe Companry,
itchiding to allservers;

5. Access 107 or means of access to, facilitiesledséd by the Company;
4. The Condpany's balange sheetas of.the'end:of the precedingAiscal

) iﬁ&:ﬁmﬂ currentfiscal year,

3. ‘The Company's-stafement-dfiincome for the cuirént fiscdl'yeat;
6:  Astatement of source and application of furids: forthecurrent

, fiscal-year; and

% X] Company books and records, written or, electronic.

Piehinoks.andxevardsyequested gre to include, but are notlimited to: chéck

sjtistersy general ledgers; checkbooks; cancelled checks; wite transfers;
Jeposit: recordsy tax. fetirs; financial statements; records of capital
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coutributionsiand distributions; comjjénsation information for all efficers,
ﬂ&wbrs and cmployﬁgs, member Aistibution irtformation;-contragts; lyan.
s; records of accounts receivabje and

%‘:ﬁ‘oﬁ dae:ummts .mﬂecﬁn gross reteipts of the business; docaments
ndiﬁ;temfﬂte busingss; security agreements”hsts'@m real

: property of the Company; and -copies of the Company’s

mm”hfcé, ceftificates, articlés, bylaws, annual reports and shafeholder

ageRnts, “’ﬁhs féqﬂcstaﬁnﬂ'nemncludes any and all.agrecments'to which
i Commpany’ is & ity includifig, without limitation; real estate leases;
Stragaleades; £qiiipthent tonttaots of Jeasés; including a descriptien ofany
prwdust. op service: provided to ob to be provrded to the Company: not

currenfly sovered bya Company ylmchas&order;all ‘purchase-orders issued
fo/Djatd by the Conipammﬂﬁe&wropm partially filled or entirely:filled.or

rloapd; eiiployee, contracts, agency agreements; service agrements; sales
ive-agreements; or.other third party commpitments to, by or with

n;p:mnfat
the:Company.

THe books and a:ebo:‘ds includes ail irifonhation féquested. whether in
printed, wai fypewritién, computer gerefated or
el%:hmu“call,y stmd Qﬂciuamgnefadatar) form, whether-originals, copies
«r ngnsconforming copies which.contain delefions, insertions, handwritten
nnresRIBiTchts, Hdwevelprofluced orfeprodutet], afid any othepnidans
of tetention-of ifformution or otherwise recorded matter.

2% Absenttheininuctivg relictrequesteddierein; QMNIL hasno adequate remedyahiaw:
aiid "9l siffer-itrepirable injury and extreme.hardship in that, in the absence- of the requiested.

injuncfive.yelieFandsouf of an abuntlance of caution; it will have no.pessession, custody oreontrol
vers {[) compmy operations (including, servicing cempany customers); (2) comipany @ssets;
offlses; Kivilities and equipment; (3) company funds; and (4) proprigtary information of: the:
company assame wilkbesin the possessiop, custody and control of Defendant ‘Wales whose refusal
forespond fux therequest for information attached as Exhibit € to the Petition and, thus, pop-
compliance with ‘her statufory -and contractual duties, as dlleged in the Petition, are: adverse to
QMM atrid its Msniageeand CEO, Jotin' Warren, and.could, in reasonabledikelihood, cangedoss-of
theroprictary information.of ONMNI and damage QMNI's relationships with its customers,
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96. 'The grinfing b fhe requested relief shall work po prejudice-on defendant:Wales in

that:she s stafutorily and:contractually obligated to provide the information and materidls in ay’

evenk

2 BMNIzequestynqg bond be required; or that any bond be dé #iinirhis, in conitdetion:
wifhy thereliefsoughtierdin iven fharit isthe.ownerof.the requested:iteing aod that provifting pf
the reuested information will :not require Defendant Wales to incur afiy pefsohal e¥fitnse
whalsoever.

Count 11
“Temporary Restraining Order & Temporary Fnjunction

28.  Itiyedsential tHattheCoyrt immediately-andiemporgrily. restrain Defendany Whales
frops ¥he pandugl Jesetibed in this:petition as well s affirmativély order Pefendagt, Wales ta
preserve, turs over smllar sendet v John Wamen the Company proprietary informiatich. as
desiiibed Yt this petittor: T ds essential that the Court act immediately, Phiok fo fiGHiw on
Refendant Wales and a-hearing on thewmatter, bécause of Dieféndant Wales® possession; cusfarly
ahd &outrol. of the-company assets and proprietaty .information as more pagticularly degeiibed.
hereins-Defendant Wales? Wrdngfil and unlawful refusal to turmover such information aftes the:
CorapdnysTawial teguest by its Manager, John Warren {and through undersigned coutisel) antl
bpcauseRefendant Walks® refusalfto regpond to.the-requést for informisition attachedias Exhihit'C
trtire Refition und, fhus, nen:contpliance with her statutory and contractual duties, & affeged i
fien Patitivn,, ave adverse 1o OMNJ and fts Manager and CEO, John Warreh, and could, in
seasonable dikelihood, cause Joss of therproprietary infotnation of QMNI and damage @MNP's
eelationdhipyicithats tustomers.
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3 TIn.ovdey ty preserve the stitus qio and 16 prevedt irréparable. hiffr atid éxtremis
Jiardship fosthe-property and-rights of QMNI during the pendency of this action, Defendant Wales
dfierid biscitert to apfaraid show catise why stie should notbe ehjoined, ditfing the-pendéncy-6f
‘this action; from engaging in the conduct described in Para. 23 above; and why she.stogldmos e
‘opdered-to fum overani/er-tender the Company praperty as more particularly described inPara.
24 dbove

Brayes for-Relief

WHEREEORE PREMISES: CONSIBERED, Plaintiff prays that Defendant be cited 10
wppeat and agswer this: Pefition, and. that upon final tiat Hereof, Plajntiff frave and zegaver
judgmentiégainstthedeféndant fox the following relief:

g A iempdreryxestraining qrder be issued without notice to Defendatt, yestaiihity
Yefénidart, Her dgents, setvants, and empioyees, from diréétly or indirectly enigaging .iri ‘the
Tolibwing actions: () the sale or dransfer of ownership of company assets; (2) avithdrawaj o
transfer-offundy from.any company acgounts (including bank accounts), including writingchecks
gurorTomumy company dcconnts; (3) endersement or negotiation of un-depesited.chézks payable
0 the:company4)remaval or destruclioniof company agsets, equipment. (ingluding;servers) and
ook and tecoxds, includity, without limitation, any efettcsmically stored ihfSimation, froin
company ffices orfacilities, including but norlimied to, removal of suchritems from 2723 W.
FryefRonth Suite ¥20:Chandler, Arizona; (5) preventing access by John Warrep_and-sueh agents,
Tepresentstives, aftarmeys; and sngployees (as authorized by him) to company offices, facilities,
BPE0utits:. Dooks and retords .(including such books and records stored électroricallyy amgd
-&gipthenttinelndingservers), including offsite fatilities containing accounits; bookswand recods

(ingliding thosesstored clectronically) and equipment (including seryers); (6) secreting, changing,
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JeSTGYIAg oF prévehting accéss 1o ny code, including hut not limited.te, base code, soyrce-code
o sompiled, code whether acquired or deéveloped by the Company, intluding software; and
opkrating systerms used by the Company on.any servers or equipment; (%) secreting, chistigitig,
Hestroying prpreventing acgess 1o company passwords or codes, or other means of docess 1o,
sompagy-offices, facilities,-accounts, books and récords (including such bsoks-and records:stored
dlectronisafiyyand eqiipment (including servers), indlndingoffsite Facilifies contdining accounts,
bonksendrgcords (including those storéd ¢lectionically) dnd equipritent-fitoluding servers),

b, Atempotaryresfraining.otder be issyed ordering-Defendant Wales to: (1)ptestrve

corpuratisbucks and tecords; and-(2) allow access to and/or imniediately turn over-and/ortender

¢ folfowitig toADVMNE's; Manager, Jolin Warten;

J»  Aogessda gl aggounts-ofany kindg

2 Alllogihsaid passwords ofany land relating:to the Cotpany,

. ing} o all sepvets;

% Aceessto, ormzans.ofigccess to, facilities leased by the Company;

4  TheCompany'sbalance sheet asiof the end of the preceding fiscal
yearailtheoprrent fiscal year;: ‘

o FheCompany’s:statement:bfinconé for the:turtenit fiscal your;

6. A satenent pfsoutteand application of fungds forthe-current
fikcal year,aus,

A Al Tompany-books and records, written or electronié,

“Friabotlks andtécords requestedare,io include, but are nof limifed-fa-check:
aegisters{ genéral ledgers; checkbooks; cancelled checks; wirg transfers;
deposit Tevords; tax retums; ‘fimancial statements; records of capital
Satiributings and Wistributions; compensation ipformation for all officers,
directors. andvemployees; member distribution information; contiacts; loay
agfésftients] glaranty dgregments; records of accounts receivable and
péyabje; dirarents reflegting’ gross receipts of the business; .docuhients
teflecting expepditures ofithe-Business; security agreements; lists-of alf real
and pemsgnal propefty of the Compiity; and copigs of the Company's
minyles, cettifcites, artitles, bylaws, annual repeorts and shazelofds

spreetiients. Thistwequest further includes any and dll agreements fo-which
thig Comipany s a panty incliding, without limitption; teal egtaty leasés;
storagerleases; equipmertt contractsor.leaséssincludinga desctiptionof‘any
progust or service provided to or to be provided to the Cempany ot
titfrénitly* covered, byia-Gompany ‘purchase prder; all-purchase ordersiissued
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t6 Date bythe: Compatiy; whetheér 6pen, partitily filled or entirely’filled or
glosed; ettiployes contraxts; ageticy agteeitients; séivice agreentents; sales
YeprEseftativearoeinents; or other third party comitfitments to, by or with

fhe Company:

The daoks and tettinds dncludgs Wl information requgstéd Wiibther in

priofsds vaitieps hapdwriten, typewriftep, computer geperated or

elegfronically étored{mcludinﬁmmdata) form, whether originals, copies

§Etidri-dtifonitig capies which contain deletions, insertions, handwritten

notEsorconimuts; HoWweverproduced ot téproduced, and any other means

obreréntion vfinformution or othervise recorded. matter.

% A temporary injunction ‘be issued, after noticg to Defendantrand an evidentiary
Hearing, restfaining Deféndant. Wales, hei apents, servants, and employees, from directly or
Tudirectly engaginginthe conguct described in Para. 23 above; and, why she should nosbe ordered
pOAUEA-OVER atidontender the Company progeny dsdnore patticufarly deseribed indPara. 24 dbave.

g  Peglaratory Judgmienitas specified abgve.

g, Costs sftuitincludingreasonable attorney’s. fees.as llowed by ‘and/or pursuantito)
the Dhscltiraforysludgmends Act. Tex. Qiv. Prag. & Rem.-Code- §37.009.

k Presand PostJudgment Interest.

g Stich gthier-and further reliefat law and in equity'to which Blaintiff may be justly
igntitled.
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JURAT

'BEFORE, ME, tHe undérsiphed .authority, on this day personally appeared JOHX'
WARREN, whwafter bginig.duly swiwm, stated:

AWy pame is John ‘Warren; my -date of birth is February 8, 1968, 4id my dddress is 350
Thundesbird 842, ELPa¥0, Tekas 79912, Lhavé rezd the foregaing PlaintifP's Qriginal Petifion for
Berlaratary fudgment & Tnjunetipn:and declare upder penalty of perjury that all of the-allégations
wf fact contained thérgiii dre tueand.cdrect."

TR VAR~

SUBSCRIBER -AND SWORN TO REEORE ME onthe Z  day of March, 2015.

Notary, Ylio in and for
El Pasd\County, Texas

Respecthuily Submiitted,

Troy C. Browi, P.C.

401 W. Vinton Rd,
Arithony, TX 79821
Bhepe:(915) 543-9669
‘Fax (915) 886413t

N T
By: . _ e
Troy C. BipWn
SBN: 007
troycbtewn@outibok.cori,
Rage (4 0f 14
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LIMIEED LIABILITY COMPANY DBERATING AGREEMENT
for

Omnivations II, LLE

A:Mapgger-Managed Limited Liability Compary

THIS: LIMITED: EOMPANY AGREEMENT {fhe. “Agresment™):is

gani en(rEd into lh)ﬁ%ﬁkl? ?fﬂa %1“4 by =il Bewween the individuals or

antitics: afmifted to Ommyeﬁons I, LLC, a Texas limited linbility: commjsény,

(n_}g mpﬁiﬂ“‘-’}fﬁk miembers, Thsé adividuals and/or business.entitizs:shall be knaye

referred 10, a3 “Memba”, individually as a “Member” and collestivély s thé

m;mbﬂsﬁp."&nﬁf (héxdate ofthis Agreément, the Members of the Contmy and-their
fdsgsecnive g interests sre a3 foliows:

Omolvations, LL.C 85%
Frucknology, LLC 5%

TOTAL: 100%
¢—/‘
y Wil fotmed, op' o about gﬁx 12..‘IUFJ'~¢ ’Fhﬁ Com ﬁ’ﬁg
upter iﬂv laws; of ﬂ'lc Bate F TéNXEs, Acclr o uotrsiderdtion

proviflonsciainsd hereln, the Members agreies ﬁofiows;
ARTICLE]

Compuny Formatidn and Registered Agent

| 14 M@ e Menibers hereby form a limised iiability company ("Comiphy”
| subjéch 1 diie: provisions }?P thiee Texa Bimiied Liabiifty Company Ack {r\t_ e

Timem? 1he mt\?ljﬁ]{qguﬁﬁe Certificate with- the Office o B the, Sctrétary d}aﬁé.
Strlen? Texas(the YAct), and de:\héreafter anmerided {fom time to time. A Cerfifitats of
Formtfon has'been filedwiththe Texas Secretary of State.

L2 NAME Thename of the Company is: Omnivations IT, LLC

1.3 REGINTERED OFFIGE AND AGENY, The location.of the reafstexed office-of the
Gotapamy shalte;

Registered Agent:  Tioy Brown
Registéted Office:  ‘Troy Brown, BiC.
5400 Suncresy, Bldg, C., St.'S,
EFPaso, Texas, 79912

P

—tr =
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2.4 . The Cmpany shall continue for-a pericd petpetual -or for the muximum
:emm by fadv unleax digsotved by:

Masibérs:iwhose cagital intetest-oi dofined in Attiole 2.2 excies 85percent
Viflefo disshibriger

(%)) which.makes 4t hnlawful for the Business of e Company fp be
sﬁﬁ‘n&ﬁmﬁﬁwmum or

£} Any tiker pventeausing dissolution of a limited liability company urider the
TawseRihimSizte of Tekas:

13 BU smgs‘%ggm_sm The purpote-df the Compiny is.to engage.in any. lawviil net
orue % ilehén liited {lability company may be, formed-under thestimited lgbility
smngesotithe State of Texas,

14 PRINGIPALPLACEOFBUSINESS: The focationsof the-principal piate of business
gt Compapy shatthe:

5400: Suncrest, Bldg. C., Ste. 5,
El Fygo, Texas; 79912

oravsiitotier placons the Manager from tirte to time'selegts.

17 THE MEMBERS. The nameand place of resldenge of each mermher are conained
A Exkibit 2 atiaéhed o this Agreement,

Mﬁpﬂ OF ADDITIONAL MEMBERS: Exdept as. otherwise -expressiy
5 & i the Agdmement, vo dddihional members may be admined 19 the Company
llwggglp&;waf{i;g[g y f Coftipally :of & hidv ini€st in the Coatpeny' without the privr
inen.coment 6£86% of the voting Interest of the Membership,

ARTIQLE 2
Capital €onaibutivns
2.0 INITTAL CONPRIBUTIONS. The Members have. contributed to tie Cofigny
m deselibed in Exhibit 3 ettaghed to this Agreement. The agreed vdlie of sich
mé i ¥ffart, property andlot cash is set forth in Exhibit 3,

2% ADDITIONAL CEONTRIBUTIONS, Except ag proyided in. -%‘EIGLE G ue
Menibeg shall be-obligaied toanaké dny additicnal cdntribution.to Bamys capiod:

T
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ARTIGLE 3

Rrafits, Losses and Bistdibutipns
3 BRQRITS For fimancial' agcotnting and tax purposes the Companys neg
mﬁmm E&%&ﬂf&n an annpal hasis-atid shal) bewaliorated to She

emibers Iix proportion to-¢ach Heaiber's relasivercapital inferest {n the-Corfipany’ df séo
Sorfh inExhiblE) & Bmefiged from tirné totimesin accopdance withTreasury Regulation
14041,

22 DISFRIBUTIONS. The Members shall -defermine ‘end i:TlRu'lbutg gvgi_l_ge ~ﬁ.snds
anmually .orf ‘mote frequent inte?vald as they see fit Availdble firids, 45 reféred g
&ﬁhjbﬁﬁ amgﬁgbe m:i gash.sfthe Company avaliable:afler appropriale. provision for
AXprcEes ahd ligbi ilies, as determtined.by the Munagers. Distibutons infiquidation of
i}gggm any-or in Jiquidativikof-a Membei'sinterest shall be otade in sctprlenceAvith

sitive tagitdl acpoomt Ylanges pupgmant fo Trepsury -Kegulajion 1.7¢4-
?ﬁ N3], Torh extent & Member shill have a:magative cagfital. sceomit belarice,

& disllified Jdcome offget, ns set fotth in Treasury: Repdlation 1.704-

ARTICLE 4
Marapsment

1] MANAGEMENT OF THE BUSINESS. The Members- hereby unafimous)y elect
Jubn M. ‘Warzep: gnd Strecy Waley as the Manager of the Company. Ther place of
résidencenfihedVidbifisr is-attached AvExRibit 1 of this Afreement.

427 MEMBERS. Fhe ligility of the:Members dtiall be limited ag progited yndestie &Q:
¥lembersshall haveo power tghind the Company. The Minagermayfror tiid o ifite
aedk wfvies Trony e Meimbess, bur teed not accept such advice; and at gl Tmes-ihe
Mz it have theigxcluslvesighl to:control apd manapé she-Comgany. No Menfber
AT s B an apent sfany other Member of tix Gompiny solely by rersamof
“BeingaMendber.

4% gm OF THE MANAUER, Ths Managst is agllqtpdw on ihe Company's
“BEHIE tb MBKE BIYELisiond a¥to (a)the. sale, devrlopment lesse or .oﬁtw of
the Fompany's sssets inv the ordinary course of businessy (6) U@ pd & 4 Sther
£ tigyt of" ﬁm assets of gl kinds inthe o «\:cmrs«eI m;mi (g} the:

napementofellicr any parkof the Company's assels In the ordinasp¢ourse-of-business;
?ﬁ?@mg of mp:o;l and e mﬁgg of seebrity iuterests T ti& Qouifdoys.
aysase(e) e pre-pmyment, cefipanéing or exienslon of any lgan affecting;(he; Company's
ussets; In the oxdinary coprse of*business; (f) the compromiise or réleasp f dny of
Compiiys Elaims or-debtsin‘the ofdindry course of business; and, {g) the émploymient bf
fetsbuy, fige or comanstions for tie operation and management, of the ompany's
busingss, Jir the exercise of minagement powers, the Manager: is a0gisK2RL t éxkcute
gﬁbﬁ"w {2} all sontructs, ponveyances, assignments leases, sibenses, frapchise
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sments, licghdlip, «dbre¢monts, management contriets and maintenance. contrg
RTINg: O altecting, the Comparty's esses in the ordlnary course of business; {b)-4lf
thecks;drafis and other brifers for'the pgymentofihe Compdny's fundsIn the ordinary
g pfhusiess;.(c} il promizsory:notes, loans; seciityagreementsnd otficersimilar
: s In tieordmanrcéarsy of business; and,{d) all ‘stheg Instrumenis oFany-other

ingt to-ife- Sompany's affairs in the ordinary cours® of busines, whetherdikeror
wilike theforegoing.

H# MANAQER 'Fhew shall have pri nsibility for mamaglng the
wm Goripany-and Tor effectuliting ﬁmmﬂmfg ul‘the'l\%emba's,

48 NOMINEE, ‘Tite to°(ie Companys-ssséts éhall be-held in'the Corfipting'é nariebi In

tha nawme of gny pominee thai the Managey may designzie. The Mapagers shal] haes:
% 13 emeR iR noriinee apreentent With sty such peréon, and dich dghtomint may

%:pmyisibmffnﬂemﬂ&in&ﬂlé nominee, excepl for his willful misconduct.

48 COMPANY INFORMATION. Upon request, the Manager shall supply io any’
Aiéiber informiation regnrding the Company or its Betivitiey, Each Membeér or his:
anthorizsl reproserative shiall hpve Afectiss 0 and gy ‘inspéet acd gopy 8l bopks,
YEESTAS #dd miteridls In. Manager’s possession regarfing (he Gom or s
Hetivitviesh The exetise of the piphis contdingd] {n \his ARTICLE 4.6 shall be gt s
cooverfiertitime and'at the requésting Members expense,

43 BXGQULPATION. Any act or omission of tie Manager; the cffect of which:may
useox result in toss bedarhagé totheCompany.or the Mefbers if done in good faithilo:

mwﬂ;m of th Sotpuriys’shiall ot subject e Manager roamy liability.

45 DNDEMBIFOATION, The Gampry shall ivderuify any peiior Wik Wes or i %
ady defendbat-or is threatened 19 ‘be made a; party defendant, pending. or completed
aictidm; Bt or procieding; whsther civl), crimial, sdministrative, or‘investigative {athes
thanan-action byar in the right of tie Company) by reason of the-fact:thd} be.is-or was.a
emoer.6tthe, Eompany, Mafiagier, employee or Agefit of the Company, orfis- or was
) f tHe zequest of the Qompany, Tor instant expenses {including attomey’s feed],
Dffictits, fies, and aifigunts paid 'in sefilement actuslly end reasongbly incurred. i
comectinn slhauch-actio, solfpr proceading if te Members detemiineshatheragted in
gaad 1 gnd I # pmier s teitonably beliaved 10 e ih ot not opposed to the, best
iteress oF the Oompahy, .gnd witls réspéet to dny crimine} action proceeding: hey ng
ressomble cause o believe hisherconduet was unlawful. ‘Thetenhination of dny-detion,
sulk orproceedivg: by, judgment, order, seftlement, ponviction, or upon a plea of ‘no lo
Gqﬁr“ sty equivafer, ghall.not indiself creste 4 presumption thap the person did
ordld nownactn goo Tith amd In @ manner which kg reasonably believed to'be in &
regtnfthe Company, and; with respeci o any-criminel dction-or procekding, had

1d Talis® 10-bélieve that his/her conduct was 1awflll.

=

*r
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%4 REGORDS, The Manager shull cause the Company to keep at its prineipal placeinf”
business Bie-following:

(e} am mgwnm!pbaﬁcﬁw prder of the full name and the Jast krown.sirest:address

T

{b¥ecopy-ofitlie.Certificatd.of Formiation &nd thv Company Operating Agréémentiid all
amendinents;

() copies of U Company's federal, $tat¢ and jocal income 1ax retitms and repbrts, if
any; {oriheihree mostregent years;

{8 copics:of mry flipanciakstateonents. of tie limited liability'company for the-three most
TecBH RS,

#10.OFFICERS. Thecxccutivésind officers ofthe Comffahy shall bear'the following
Aliles andshall have the autkiorityddelégated by theManager:

ChiefExecutive:Officen Jolin Wareh
Ridsidént, StaceyWhley
ARTICLES
Compensation.

$0 MANAGEMENT FEE. The Manager réndering: services to thic @ompaity shafl be
catitleti {p'ecompensation commensurafe-with the vahie of such serviges.

53 HRSEMENT. The?Company shalkreimbrirsé e Matigér orMeénibers foral)
Hleittuteot-pockefexpenses focured by thent inmanagipg the Company.

ARTICLE 6
Bookkesping

e S e

62 MEMBERS ACGOUNTS. The Manager shall maintain separate capital and

AJSHBhfitn accounts. ‘fonr;gch Member: Each Momber's capital accouny El%
apd maliidined Jn G manner set forth in Tredsury: Reghlaxion 1.70
b 3= 11-6onsist-of hisdnitial ¢apital-contribution increased by:

18) emyzddijionsl, capital contribision inade by himvheeit;




g. sl talinsees Sransferred’ from his distribution acéburit Yo his capital account; and

{Eydistitytionstotimheril inwdgetion.of Company eapital;
@yihisMeanbers share of Company lossesif chatged 1o his/Hodfits-caphial dedout,

&3 REPORTS, The Mensger shnll closs the books of. account affer the cldde of edch

EaentEegedan and: shall: e apd;send fo-each Mentber.acstalement.of such Members
d&aﬁm;’fwmmm Expénse-farindome (ak tporting plirpoSes.

ARTJCLE?
“Transfers

7. ASSIGNMENT. If at any. Yigie 3 Mergber proposes. lo sell; assign or otherwiss

% axt i Jifs Tnterest i the Company to@ bona fide purttiser, wietlier
er, then suchaélliog Membershal] give noticeoTihe prosrclive

W 1;3-,;;, The other Memtiets shall then. heve ten (10) businesd-d&gs 16
ccmuuﬁlg’ 41y 6f them 50 choose. Counter-pffers: may be mude. by
1 $n, coordigatinh with dther Mémbers, All couteroffecs hallsbe

¢ 1608 toy, Bt in # !n‘r  dbilar amount than; the griginal -offen  The
m&emamm ten sy dagd th bb‘taf;t ‘iﬁhdtli
T i e

additibnal W the, ple
L) U@W&Fm Ai¥6e pﬁr%d thea the Mlsﬂeemed sold pucsusntdo

Middermwof lgf‘ F%6% of the vosing interestof the Membership fuifk 20

mm 3 mmmf- Aehibér gehtch cbnsedt.shall not be i:?aboub!y m&
pircHdser or assipneeghall baysnoiright 1o participate in'the

Business and' afbairs H%ﬁwéﬁm T‘iﬁ"‘mﬁﬁ‘;«";mﬁe gu,g“'m

mmumms ;a-!ltna Wember under this Agreement, But skis]

. ﬁf qr other compensatfontby way pf’in@m 'ﬂlm

i whl:h selling iembier would otRétwise b€ enfticted, Noeed

ffeptsmipH y¥ifayBe shared with any.non-Nember withopithe onantmouy

ARTICLER
Yaung

B  Allacts of theCoftipasy not entrusted to the Manager muder Section-4,3 vE ttis
mm feqitie & vote of no jess than 86% of ihe voting Tmexest of” the

L
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ARTICLE ¢

‘Miscellaneous
ZE  Nutlces, Any-and al) tiotivds, tequesty;, offers, elections, ¢opsents or
paisiitied of 10 be myd, thig-Agreement stall- b To voriti m
g suckk notice, reuiest, 2lettion, Sonseni otdemdnd, and lbemm
b&%ﬂ%ﬂ’gm By:regls _,;red‘a( cerified malt, os by: Q\reﬁngﬁt mﬂlﬁ:&m}'ﬁxm

Y Sventight.couricr, to e othey Mymber or Flembers a their
Torth iiSehediule.A, ang, m thé case oi-anotice 10 the LLC, 4t ifcaddrels
a pal pffice s Ser forth irt Amcle Lhereof; ot.dt such other- mldmss. asmmy'ﬁg,
W by vaitteo sittis given i cﬁlfomtfty wnh the terms of this Seetjgn 8.1,
rson&l délivery, three days afier the date of mailmg. s LiRdigesy dlly
%sﬁ qqm-ler,as the case.may be, bithie-date.of acrish] deliverd 3f $nt
any.othgr ethiod, shall be the.date of such nofice.

92 Suncesso;s and Assigns. 'Sli‘é;eql tp the, restrictions-on transferiset fovth herein
ghis . t, - ahd each dhd-every ptomsmn hereof, ghall be bindihg' upor ;& and sha.li
inure? topefivof the Members, tieir ive spceessors, suncessb:s-iﬁ—‘mlé ‘heirs
mdmigus; ard Each iid every’ siccedsorin-jnisedt to any Member: whsﬁu;r suéb.
wires such. in Mb)r way of glfl, purchess, foreclostre, or By 44y ¢
ggw I told stk . ul&resb subject to all’.of the Worms and provislons. o 5&1

2;3 Ameniments. Exceptias otlisfwisé spetifically provided m“vthjs Breemant, i
¢ poay be ‘amended pr modiﬁed only by & majority véte: of the HemberEip

1k Cauigany.
94 Purtition, 'FTQ' Mezgbsess: hei’b ‘that nae Merhbér vor-any stecesséndo-
lmmt Act #ny. Meinlitt, 26511 hove i u; {his-Agreement remaing fiv effecs 1o
rg; of “th Lompatiy ﬁa?utfoned .or 3 flé & compldint ob ji§hitute pay
p?oéééd;gg uil}{ yo-have the property of the Compainy. partlionyd; 21d each
‘tisc!f ifs successory, rgprcgmaﬁves; heirs andl wiss & hsmbi
Mémbers thi diining the.

’vgmm gm&ﬁflﬂ t. Tt is the dniention of

. of the Members and their successori-insifteitsty as. Anhonp

mm stigl) brrgqyemed by this fepusiof thi Agréement, and Wit the ¥ipht ofary

6 FUEETSSot-IM-interest to assigh, tmnsfer’. 821 or ‘otherwise ‘dispose. of his

inmres th dhe Cbhipany shill be subject to the limilations and restt{etions of his
AEREHEL

B8 Mo Waiier. Thé fiflure afany Momber to insist aponsities rerf‘ Oianct ofd
cavenang Hereunder or. of sy Sigativh Kerégnder, ivespective of fhelength aftime for
“aich sudh ifgilure caqntinues, shall viot be o wafver of: suth MembEPé right o demangt

pfiméaih itk filture. N consent o waiver, ¢Xpress or implied, t6 of of dny
Breagh or Aplaulp in. the Jmﬂm:!’ of -any. gbligation ‘hetéimder, ‘shall donstitute o
mnmmmsm or:of dny otherbreach Hp dcfaﬁlt in lhc‘perfbm}sncn of the sayme-or
¥y oteroblifstion hcmnndc(

o
Ea
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2.8 Arbimion, Nof»t'hhmpdd’tg any other bmgmige i the Agreenfers & the f
ui'ﬁcm ofthe piy dispute detweer miy Member and the ;é%thg w !
mihjr‘ -may'hembm:ihdgo‘bh ng aryitration by a %i frator ih.
MW  the rufes of the- Arerican Arbitration Association: -Suck grhliration shall
-3 il EY: Pasor Couaty, Texas. All fet's ind costs of $ich. dbitratbe ghal] Be
foedienually by the jutics thélsto. Any arbitration award rendered. therejn m :
iy ‘41i;dgmmf'm the taurts. of gereral jmisdletibn in 1h,e couns of Et .

| ﬁmﬂms party n afy guich arbitration she an‘ﬁrﬂsdcns(sm
| erein and iu the enforgemznt of iy aw t.

', : Enlire nt. This:Agrdement constitutes. the. fil and completiagteamen
, the partjes wilh mspeet fa the subjett imatiér heroof and-supersedes-all griar pr

opiemporaneous  disctiysions, hegotiajqns, statemeuts, opiniots, prodiis¥ds b
= ApEsénintians, :faqg; ;r,lmpg ta the Subject .matter heied}, No.Mepber has entered inta
: 'thiy &gﬁl‘&m ’reha@oe Wpan: any é'ts,wasiqns mgﬂtianms, SUSHTERLS; opTijons
; DIRNiSES-0l DY otfie) hose. expregsly sei Torth in thisiAperement. Mo 4
;umdl an -of g;mu sHall k& .onforceable guless s 1§ |
g ¢d By'the party-fo be charged. '

; s'Titfes-or Taptions of:Articles ar sections containgd in thls Agresment
Il m fumtrted] f-“"ﬁqm ¥4 b Thatt=r of conveniepce-gnd fr Mmhda; angt dy ne-Way deffie,
| ﬂ 5 pxfend ot desﬁnbe thi¢ scope of thix Agreement o the inteit of any PiSVision

; ﬁﬁ Lo . This Agfeement may be exveutpd'in any niidberdf Cobterparts,
P Yogsiheg shall hfl parposes. canBitte: orie.AgRemmartybinding onvell the

j Mem 5t 211 Mémbeis have-nor signed the same couniergart.
: 9iG Ap ab!’e: an ','I!hu Agreement and-the rights and obiigitions of the paljes
' fhereundéy s f-and ifitétpreind; consinyed rod enforced in acturfance

: i B8 twmm dan willisny regard 1.its conflict of Taws,prncipalsy The

! Memibersshill Bé dubject to.and hereby sybmit to, m&ﬂi&n‘iiﬂwﬁdn m?gwm in &

’ moﬁmtz‘m z:ﬁz’ﬁkm,wmu this Agrespiont; sqd {2

! fordtf. for-any ﬂigﬁgn in cpunecifon with this Agteemenr Wil be«aqouﬂwf‘m
Fucpdiviton, ju the State of Texs, Cinty of EI Paso.

: %11 Indgpendsent Advitey Each Mentber hes bedr -advised to- seek, §
=‘ vmmmﬁ belime Emena fum this a givemedt,  With Gnpos from all ﬂenﬂ:m ZJ'
7 mﬁm drafted Hsmngtou;‘a member of mmember, anmnms,
:Elmbwcmumt&mmhdmasmm:p gnd. represents that ‘such Menjber
v 310t Jisked 16 Wr. Harrington for legal gdvice In connection with this Agreerent.
ik Meniben Hereliy wxpressly Waives mny corflict of interest, if any there be, with
b o Mf.Haninngn andihe draftsmansiip of this Agréement,

e

!
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552 Geoder ete In the case ofull teims used in this Agregment, the singularshall
inthade the phifal ddd.the masculine gender shall incfude the ferinie iid nemter; and
vicsyersy, g5l coltext reqlives.

518 Credisys: None-bf ihieprovisions of this Agreement shall Be for diebenefit of
orenforseable by any. erediiar ‘orof the Company 6r any Giher thilpd party

¥ MGE
piher thammiviembe o’iiacfeg?ﬁif the' Coropany.
P44 Teawerer. Ay Memiber may frapgfor his/fis interest to a fimited Tiabillty
W%ﬂiﬂﬂm l:gr the Wemder, to trustiof whidiy the Member 1518 soletrustee
vt bisfnessentit ith thie identical Swhership as-the Meniber.

This Operatinie Agreement is signed and cffective this 29" day 6F May, 2014,

%u’iv LC, 85%
{234} ddiability company:
P /ﬂ?: ” é\/ —~
'am: Jotae W arrel :3;
Tiflex per '
"Iﬁﬂ-'kbn, olo 15%
TOTAL: 100%
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Exhibin Lt EYMYFED CIABICIT Y COMPANY OPERATING AGREEMENT
for Onpivationyil, LLC
ELECTION asd LISTING QP MANAGER

mou'vm Mambrery the following Manager was elected to oprrate the
plstam ﬁ,fismuwuwmu At Wirren.and Ststey Waley

Tﬁsmwimm:e will:serve in this capae
mﬁwmmc of the Menibers, asié‘dﬁncd by ARTICLE 4 fSr upon S ke volishiy.

ani SHAOL. ‘w&l&fﬁ Sz
RYSOLVED: ThatJoflin Warved bé elscted &5 Masigérafthe Compiny:

Vattng* Vssf'y
85%

15%

160%

Nane

d9nted thisiZe™ day-of May, 2014,

10
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Exibi 2 joLIMLTER LIABILITY COMPANY OPERATING AGREEMENT
for'@snivations I, LLC
LISTING OF MEMBERS

A% of the 28° dgy-af May, 2014, i following is.adist of Mertbers of the.Coripay:

NAME: ADDREBS)
QisllyrtiueLEG 5'50@%5; dga: Suliesd
Pasbo, Texﬂk%& e B
“Frockisalogy; LLC 3039 Adrpsirk Drivé'North
Fline, Michigan 48507

Auiherizes by: Meimber(sy ta proyide Memper kistingas of this 29" &ay of May, 2014,

Memiber ipnte

pns, LLC, 853%
naﬁ%’lt;lbillwcompany

@* /xfﬁi-—wm
'ﬂl:: Mﬂ“ T

15%
T% 'my édmm;z

“TOTAL: 100%




THE STATE OF TEXAS 35

To: STACEY WALES, may be served at 2727 W. FRYE ROAD, SUITE-120, CHANDLER ARIZONA
85224, wherever he/she may be found

Greetings: |
Whereas, OMNIVATIONS II, LLC filed a PLAINTIFF'S VERIFIED APPLICATION FOR |
TEMPORARY RESTRAINING ORDER AND INJUNCTION, AND TEMPORARY RESTRAINING ORDER l
in the 120" Judicial District Court of EI Paso County, Texas on the 2™ day of March, 2015, in a suit i
numbered 2015DCV0647 on the Docket of said Court, wherein l
I

OMNIVATIONS I, LLC is plaintiff and
STACEY WALES is defendant, alleging

all of which is more fully shown by a true and correct copy of PLAINTIFF'S VERIFIED APPLICATION
FOR TEMPORARY RESTRAINING ORDER AND INJUNCTION, AND TEMPORARY RESTRAINING
CRDER which is attached hereto; and upon presentation of said petition to him and consideration thereof,
the Honorable Judge Maria Salas-Mendoza of said court made the following order thereon:
(As Per Attached)
You are therefore commanded to desist and refrain from
{(As Per Attached)
until and pending the hearing of such petition upon plaintiff's application for a temporary injunction before
the judge of said court at 9:00 AM on March 16, 2015, in the 120™ Judiclal District Court courtroom in
the courthouse of El Paso County, in the City of El Paso, Texas, when and where you will appear to show
cause why injunction should not be granted upon such petition effective until final decree in such suit.
Issued this on this the 2™ day of March, 2015
Given under my hand and seal of said Court, at offices in El Paso, Texas, this on this the 2" day
of March, 2015

Norma L. Favela, District Clerk
El Paso County

o 2 DB DO,

Susanne Fierro
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IN THE /257/'45. X/iﬂgw,/— N— P

EL PASO COUNTY, TEXAS WIGHAR -2 PM 2:59

OMNIVATIONS II, LLC, § Bl Pt L0003 L IEXKAS
a Texas limited liability company, § BY
) § DEPUTY
Plaintiff, §
§
vs. § Cause NO.M/S‘MVﬁJ 7[7
§
STACEY WALES, an individual, §
§
Defendant, §

TEMPORARY RESTRAINING ORDER

This matter came before the Court by way of Plaintiff’s Original Petition for Declaratory
Judgment & Injunction (the “Petition™) and Plaintiff’s Verified Application for Temporary
Restraining Order and Injunction (the “Application”). The Court, having read the Petition and
Application and having made all of the requisite findings for the granting of the relief sought in
the Application as set forth below, hereby GRANTS the Application.

The Court hereby finds the following:

1. Given the verified facts recited in the Application, all of which are supported by
the verified allegations contained within the Petition, Omnivations II, LLC (referred to
hereinafter as “OMNI" or “Company™) is likely to preveil on the merits of its petition for
injunction,

2. Absent the injunctive relief requested herein, OMNI has no adequate remedy at
law and will suffer irreparable injury and extreme hardship in that, in the absence of the
requested injunctive relief, it will have no possession, custody or control over: (1) company
operations (including servicing company customers); (2) company assets, offices, facilities and

equipment; (3) company funds; and (4) proprietary information of the Company as same willbe

Page 1 of §
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in the possession, custody and control of Defendant Wales whose refusal to respond to the
request for information attached as Exhibit C to the Petition and, thus, non-compliance with her
statutory and contractual duties, as alleged in the Petition and Application, are adverse to OMNI
and its Manager and CEO, John Warren, and could, in reasonable likelihood, cause loss of the
proprietary information of OMNI and damage OMNI'’s relationships with its customers.

3 The granting of the injunctive relief sought by OMNI in this Count will work no
prejudice upon Wales because she has a statutory and contractual duty to provide the information
to the Manager and CEQ of the Company, John Warren.

4. The balance of equities favor OMNI given the fact that: in the absence of the
requested injunctive relief it will have no possession, custody or control over: (1) company
operations (including servicing company customers); (2) company assets, offices, facilities and
equipment; (3) company funds; and (4) proprietary information of the company as same will be
in the possession, custody and control of Defendant Wales whose refusal to respond to the
request for information attached as Exhibit C to the Petition and, thus, non-compliance with her
statutory and contractual duties, as alleged in the Petition and Application, are adverse to OMNI
and its Manager and CEQ, John Warren, and could, in reasonable likelihood, cause loss of the
proprietary information of OMNI and dameage OMNT’s relationships with its customers.

5. Given that OMNI is the owner of the requested items and information and that the
providing of the requested information and materials will not require Defendant Wales to incur
any personal expense whatsoever, the Court hereby sets a nomina! bond in the amount of
s 2.7

6. IT IS THEREFORE, ORDERED that Stacey Wales, Defendant, her agents,

servants and employees, be and hereby is/are, commanded forthwith to desist and refrain and are
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prohibited and restrained from directly or indirectly engaging in the following actions: (1) the
sale or transfer of ownership of company assets; (2) withdrawal or transfer of funds from any
company accounts (including bank accounts), including writing checks on or from any company
accounts; (3) endorsement or negotiation of un-deposited checks payable to the company; (4)
removal or destruction of company assets, equipment (including servers) and books and records,
including, without limitation, any electronically stored information, from company offices or
facilities, including but not limited to, removal of such items from 2727 W, Frye Road, Suite 120
Chandler, Arizona; (5) preventing access by John Warren and such agents, representatives,
attorneys, and employees (as authorized by him) to company offices, facilities, accounts, books
and records (including such books and records stored electronically) and equipment (including
servers), including offsite facilities containing accounts, books and records (including those
stored electronically) and equipment (including servers); (6) secreting, changing, destroying or
preventing access to any code, including but not limited to, base code, source code or compiled
code whether acquired or developed by the Company, including software and operating systems
used by the Company on any servers or equipment; (7) secreting, changing, destroying or
preventing access to company passwords or codes, or other means of access to, company offices,
facilities, accounts, books and records (including such books and records stored electronically)
and equipment (including servers), including offsite facilities containing accounts, books and
records (including those stored electronically) and equipment (including servers),

7. IT IS THEREFORE, ORDERED Stacey Wales, Defendant, her agents, servants
and employees, shall: (1) preserve corporate books and records; and (2) allow access to and/or
immediately turn over and/or tender the following to OMNI’s Manager, John Warren:

1. Access to all accounts of any kind;
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2 All logins and passwords of any kind relating to the Company,

including to all servers;

Access to, or means of access to, facilities leased by the Company;

The Company’s balance sheet as of the end of the preceding fiscal (
year and the current fiscal year; ]
5. The Company’s statement of income for the current fiscal year; :
6. A statement of source and application of funds for the current t
fiscal year; and i
7. All Company books and records, written or electronic.

A w

The books and records requested are to include, but are not limited to:

check registers; general ledgers; checkbooks; cancelled checks; wire

transfers; deposit records; tax returns; financial statements; records of

capital contributions and distributions; compensation information for all

officers, directors and employees; member distribution information;

contracts; loan agreements; guaranty agreements; records of accounts

receivable and payable; documents reflecting gross receipts of the

business; documents reflecting expenditures of the business; security

agreements; lists of all real and personal property of the Company; and

copies of the Company’s minutes, certificates, articles, bylaws, annual

reports and sharcholder agreements. This request further includes any and

all agreements to which the Company is a party including, without !
limitation; real estate leases; storage leases; equipment contracts or leases;
including a description of any product or service provided to or to be
provided to the Company not currently covered by a Company purchase
order; ell purchase orders issued to Date by the Company; whether open,
partially filled or entirely filled or closed; employee contracts, agency
agreements; service agreements; sales representative agreements; or other
third party commitments to, by or with the Company.

The books and records includes all information requested whether in
ptinted, written, handwritten, typewritten, computer generated or
electronically stored (including mctadata) form, whether originals, copies
or non-conforming copies which contain deletions, insertions, handwritten
notes or comments, however produced or reproduced, and any other
means of retention of information or otherwise recorded matter,

unti] further order of this Court.
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8. It is hereby ordered that this matter be set for hearing as to whether this

Temporary Restraining Order will be converted into a Temporary Injunction on March Zé ,
2015at 7700 a m.

SO ORDERED the 2 day of /@ d/b 015 at 2% clockpm.
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