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NORMAN c. KEYT (4225)
7373 E. Doubletree Ranch Rd, Ste 165
Scottsdale, AZ 85258
Phone: 480.664.8466
nck@kevtlaw.com
Attorney for Timothy and Stacey Wales

4 BEFORE THE ARIZONA CORPORATION COMMISSION
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Visionary Business Works, Inc., d/b/a Fleetronix,

Robert Brian Brauer and Melissa Brauer,
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Timothy John Wales and Stacey Wales,

Respondents. r
,D

1 0

11 Come now Respondents Timothy John Wales and Stacey Wales (hereafter "Wales") and lodges

their witness and exhibit list with the Commission.
12

WITNESSES RESPONDENTS WALES MAY CALL AT HEARING
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2
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15

16

17

18

l. Tomothy Wales

Stacey Wales

3. Javier Cano. Shareholder of Visionary Business Works, Inc. ("VBW").

4. Jorge De Las Casas. Shareholder of VBW.

5. Troy Wallin. Securities counsel for VBW.

6. John Warren. Purchased loan to VBW and foreclosed on assets.

7. Tammy Wight. Shareholder ofVBW.

8. James W. Wight. Husband of Tammy, involved in business of VBW.

9. Rob Brauer. Former CFO ofVBW.

19 LIST OF EXHIBITS

20
2.

21
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l. Master lease between Agility Lease Fund and VBW.

Personal Guaranty of Tim and Stacey Wales on Agility Lease to VBW

3. Corporate Guranty of Visionary Mobile Installers, LLC of Agility Lease to VBW

4. Security Agreement executed by VBW on Agility Lease

5. Stacey Wales VBW stock pledge agreement
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6.

7.

8.
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VBW Board unanimous consent to enter into Agility Lease

Certificate of board resolution for Agility Funding

VBW unanimous consent of shareholders to stock subscription agreements and amended

by laws.

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

10. Omnivations, LLC operating agreement.

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

12. VBW Board unanimous consent to asset sale to Omnivations, LLC.

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 ll notice of default on lease

payments.

16. Notice of public auction ofVBW 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 16th day of December 2016.
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15I Norman C. Keyt
Attorney for Timothy and Stacey Wales

16
Original filed with Arizona Corporation Commission
December 16, 2016 with copy to:17
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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 Fundllt LLC (Lessor") and
Visionary Business Works. Inc.. ova Fleetronlx ("Lessee") a corporation under the laws at Arizona.

Lessee desires to lease from Lessor the equipment and other property (the "Equlpment") described in each Equipment Schedule executed
pursuant to this Lease (each. a "Schedule") incorporating by reference the terms and conditions al this Lease the tern "Lease" shall also include any
riders ("RtdefS) to this Lease entered into with respect to such Schedule). Certain delinitiorts and construction at certain at the terms used in this Lease
are provided in Section 19 cheroot.

For good and valuable consideration. the receipt and sufficiency at which are hereby acknowledged. the parties to this Lease agree as totlows ;

1. AGREEMENT TO LEASE: TERM. This Lease is effective as al the date specified above. By uttering 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 alt at the other documents and agreements executed in connection herewith (collectively the "Lease documents"). Each
Schedule. incorporating the terms and conditions al this Lease will constitute a separate instrument al tease. The tem of lease with respect to each
item at Equipment teased under a Schedule shall commence on the date at execution of such Schedule and continue lot the term provided in that
Schedule.

2. RENT. Lessee shalt pay Lessor la) the rental installments ("Basic Rent') as and when specified m each Schedule without demand. and lb) all at
the other amounts payable in accordance with this Lease. such Schedule and/or any of the other Lease Documents ("Other Payments". and together
with the Basic Rent collectively the "Rent"). Upon Lessees execution thereof. the related Schedule shall constitute a noncance1able net lease. and
Lessees obligation lo pay Rem and otherwise xo perform its obligations under or with respect to such Schedule and all al the other Lease Documents
are and shall be absolute and unconditional and shall not be affected by any circumstances whatsoever. including any right of setoff. counterclaim
recoupment. deduction. defense or other right which Lessee may have against Lesser the manufacturer or vendor at the Equipment (the Suppliers). or
anyone else lot any reason whatsoever (each an Abatement'). Lessee agrees that all Rent shall be paid in accordance with Lessons or Assignees
written direction Time is al the essence. H Lettsee fails to pay any rent or any other sum to be paid by Lessee to Lrassor hereunder within five (5) days
alter the due date thereat Lessee will pay Lesser (al a late charge al ten percent (10%) al the amount. Tb) Lessor$ collection costs paid third parties
relevant to the collection thereof and (c) Lessors standard returned check charge it relevant.

I
I

I.

3. REPRESENTATlONS, WARRANTIES AND AGREEMENTS OF LESSEE. Lessee represents warrants and agrees that as al the effective dale
al this Lease and al each Schedule: (ay Lessee has the lord al business organization indicated and is and will remain duly organized and existing in
good statdtng under the laws al the state specified under Lessees 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. Lessees legal name is as shown in the
preamble at this Lease: and Lessees Federal Employer Identification Number and organizational number are as set tone under Lessr.~cs signature.
within the previous six (6) years. Lessee has nor changed its name. done business under any other name. or merged or been the surviving entity of any
merger except as disclosed lo Lessor in writing. (b) The Lease Documents Lu have been duly authorized by all necessary action consistent with
Lessees form al organization. (2) do not require the approval or or giving notice Io. any governmental authority. la) do not contravene of ColI5lilLll8 a
default under any applicable law Lessees organizational documents. of any agreement. indenture. or other instrument to which Lessee is a party or by
which it may be bound. and (4) constitute legal, valid and binding obligations al Lessee enforceable against Lessee in accordance with the terms
thereof. (c) There are no pending actions or proceedings to which Lessee is a party. and there are no other pending or threatened actions or
proceedings of which Lessee has knowledge before any court. arbitrator or administrative agency, which either individually or in the aggregate, would
have a Material Adverse Effect. As used herein. "maters Adverse Effect" shall mean (i) a materially adverse effect on the business condition
lltrianllial or otherwise) operations. performance or properties or Lessie, or (rt) a material impairment at the ability al Lessee to perform its obligations
under or remain in compliance with such Schedule or any al the other Lease Documents. Further, Lessee is not in default under any financial or Other
material agreement that either individually or in the aggregate. would have the same such effect. (d) All al the Equipment covered by such Schedule is
located solely in the iurisdicliontsl specified in such Schedule. (e) Under the applicable laws at each such jurisdiction. such Equipment consists (and
shall continue to consist) solely at personal property and not fixtures. Such Equipment is removable loom and is not essential to the premises at which it
lS located. (t) The financial statements of Lessee (copies at which have been furnished to Lessor) have been prepared in accordance with generally
accepted accounting principles consistently applied ("GAAP") and tartly present Lessees financial condition arid the results at its operations as at the
date at and lot the period covered by such statements. and since the date or such statements there has been no material adverse change in such
conditions or operations. lot With respect to any Collateral Lessee has good title Ra. rights in. and/or power to transfer all or the same. (ht The Supplier
is not an alliliale al Lessee. (i) The Supply Contract (as such term is hcreinalter defined) represents an arms length transaction and me purchase price
for the Equipment specified therein is the amount obtainable in an arms length transaction between a willing and mlormed buyer and a willing and
inlonmed seller under no compulsion to sell.

4. FURTHER ASSURANCES AND OTHER COVENANTS. Lessee agrees as loltows: (a) Lessee will lurnlsh Lessor with (1) Lessees balance
sheet statematt of income and statement al retained earnings. prepared in accordance with GAAP. cenilied by a recognized firm at certified public
accountants, within ninety (90) days al the close of each fiscal year of Lesser. (2) Lessees quarterly financial report certified by the Chief financial Dtticer
at Lessee. within sixty (60) days of the close of each scat quarter of Lessee, (8) all of Lessers Forms toK and 10Q if any filed with the Securities
and Exchange Commission ("SEC") as and when filed (by furnishing these SEC forms) (4) a compete and accurate listing of all Equipment which
includes its then current location within thirty (30) days of request by Lessor and (5) a complete and accurate performance report within thirty (30) days
of the and al each fiscal quarter of the Lessee. in the form provided by the company (the "Perlomlance Report"). (6) within thirty (30) days al the and of
each fiscal quarter of Lessee. copies al all bank statements for all of Lessees bank accounts and (7) if requested by Lessor as a condition to the lease
of the Equipment. Lessee wilt. until such time as all sums payable by Lessee to Lessor pursuant to this Lease and the Schedules have been paid in lull.
maintain a blocked account under terms acceptable to Lessor and cause the proceeds of the Equipment to be deposited in such account (b) Lessee
shall obtain and deliver to Lessor ardor promptly execute or otherwise authenticate any documents. filings waivers (including ariy..Jaudlord and
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mortgagee waivers) releases and other records, and will take such lusher action as Lessor may reasonably request in lurlherance of Lessors rights
under any at the Lease Documents. Lessee irrevocably authorizes Lessor to file UCC financing statements ("UCCs"). and other filings with respect lo
the Equipment or any Collateral. Without Lessors prior written consent Lessee agrees not lo lite any corrective or termination statements or partial
releases with respect to any UCCS filed by Lessor pursuant lo this Lease. (c) Lessee shall provide written notice to Lesser (1) thirty (30) days prior to
any change in Lessees name or )urisdictlon or lord al organization (2) promptly upon the occurrence at any Event or Delautt (as detuned in Section 15)
or event which with the lapse at time or the giving al notice. or both. would become an Event al Delaull (a "Default"): and (3) promptly upon Lessee
becoming aware al any alleged violation al applicable law relating lo the Equipment or this Lease.

5. CONDITIONS PRECEDENT. Lessors agreement to purchase and lease any Equipment under a Schedule. is conditioned upon Lessons
determination that all al the lollowmg have been Satisfied: to) Lessor having received the lollowirlg, iN form and substance reasonably satislaclory lo
Lessor: (I) evidence as to due compliance wt the insurance provisions al Section ti: (2) it requested lien searches in the jurisdiction or Lessees
organization.and wherever else Lessor deems appropriate. (3) UCCs, real property waivers and all other tilings required by Lesser (4) a certificate al an
appropriate Otttcor of Lessee cenitylng (A) resolutions duly authorizing the transactions contemplated in the applicable Lease Documents, and (B) the
incumbency and signature al the officers al Lessee authorized ro execute such doaunents; (5) it requested by Lessor an opinion at counsel tor Lessee
as to each or the matters set tone in subparts (a) through (c) at Section a; (6) the only manually executed original al the Schedule. and counterpart
originals or alt other Lease Documents; (7) all purdtase documents pertaining to the Equipment (collectively. the "Supply Contract"); (8) it requested by
Lesser good standing ceniticales loom the jurisdiction al Lessees organization and the location at the Equipment, and evidence or Lessee's
organizational number; and (9) such other documents agreements instruments certificates opinions. and assurances. as Lessor reasonably may
require (b) All representations and warranties provided by Lessee in laver at Lessor in any of the Lease Documents shall be true and correct on the
effective dale at the related Schedule (Lessees execution and delivery al the Schedule shall constitute Lesseee acknowledgment al the same). (cl
There shall be no Delault or Even! al Delault under the Schedule or any other Lease Documents. (d) The Equipment shall have been delivered lo and
accepted by Lessee. as evidenced by the Schedule. and shall be in the condition and repair required hereby and on the effective date at such Schedule
Lessor shalt have received good title to the Equipment described thctcin. tree art clear al any claims Irons. attachments rights or others and legal
processes ("Liens").

6. ACCEPTANCE UNDER LEASE. Lessor hereby appoints Lessee as Lessors agent lot the sole purpose or accepting delivery al the Equipment
loom the Supplier. Upon delivery. Lessee shall Inspect and. it conforming to the condition required by the applicable SUPW Contract. accept the
Equlpmml and execute and deliver to Lessor a Schedule describing suit Equipment. The Schedule will evidence Lessees unconditional and
irrevocable acceptance under the Schedule al the Equipment described theM. However. it Lessee fails to accept delivery al any item of the
Equipment or accepts such Equipment but falls to salisly any or all al the other conditions set forth in Section s, Lessor shall have no obligation to
purchase or lease sum Equipment. in such event Lessons rights shall include. among other things, the right to demand that Lessee (al Tully assume all
obligations as purchaser at the Equipment, with the ellecl at causing Lesser to be released iron any liability relating thereto (b) immediately remit to
Lessor an amount suttident to reimburse it tor all advance payments costs taxes or other charges paid or incurred with respect lo the Equipment
(including any al such amounts paid by Lessor to Supplier under the Supply Contract or as a rdmWrsement to Lessee). together with interest at the
lessor at Eighteen percent (to%) Or the maximum amount permitted by law the Late Charge Rate" accruing loom the date or dates such amounts were
paid by Lessor until indefeasibly repaid by Lessee in lull and (c) take all Other actions necessary to accomplish such assumption.

7. USE AND MAINTENANCE. (al Lessee shall (ii use the Equipment solely url the continental United States and in the conduct al it business. for
the purpose lot which the Equipment was designed. tri a careful and proper manner and ShaN not permanently discontinue use al the Equipment (2)
operate. maintain service and repair the Equipment and mamtMn all records and other materials relating thereto, (A) in accordance and consistent with
(i) the Suppliers recommendations and all maintenance Ana operating manuals of service agreements. whenever furnished or entered into including
any subsequent amendments or replacements thereof. issued by the Supplier Cr service provider (ii) the requirements al alt applicable insurance
policies. (ill) the Supply Contract. so as to preserve all at Lessees and Lessons rights thereunder including all rights to any warranties. indemnities or
other rights or remedies (iv) all applicable laws and iv) the prudent practice al other similar companies in the same business as Lessee but in any
event to no lesser standard than that anptoyed by Lessee lot comparable equipment owned by or leased by Ir and (B) without limiting the loregotng so
as to cause the Equipment to be in good repair and operating condition and in al least the same condition as when delivered to Lessee hereunder.
except lot ordinary wear and tear resulting despite Lessees lull compliance with the terms hereof; (3) provide written notice to Lessor not less than thirty
(30) days alter any change or the location al any Equipment (or the location al the principal garage al any Equipment, to the extent that such Equipment
is rnobilo equipment) as specified in the Equipment schedule. and (4) not attach or incorporate the Equipment lo or in any other property in such a
manner that the Equipment may be deemed to have become an accession to or a part al such Other property (bl Within a reasonable time Lessee will
replace any parts al the Equipment which become worn out. lost. destroyed, or damaged beyond repair or othorwtse until lot use. by new or
reconditioned replacement pans which are tree and clear al all Liens and have a value utility and remaining useful lite at least equal to the pans
replaced (assuming that they were in the condition required by this Lease). Any modification or addition to the Equipment that is required by this Lease
shall be made by Lessee. Title to all such parts. modifications and additions to the Equipment immediately shall vest in Lessor without any luther
action by Lessor or any other person and they shall be deemed incorporated in the Equipment tor all purposes at the related Schedule. Unless
replaced in accordance with this Section Lessee shall not remove any parts originally or ham time to time attached to the Equipment, it such pans are
essential to the operation al the Equipment. are required by any other provision at this Lease or cannot be detached loom the Equipment without
materially intcrlering with the operation of the Equipment or adversely affecting the value. utility and remaining uselut lite which the Equipment would
have had wtthwt the addition al such parts. Except as permitted in this Section, Lessee shall not make any material alterations to the Equipment. in)
Upon fortyeight (48) hours notice. Lessee shall afford Lessor and/a its designated representatives access to the premises where the Equipment is
located tor the purpose of inspecting such Equipment and all applicable maintenance or other records relating thereto at any reasonable time during
normal business hours provided. however it a Delault or Event at DetauN shall have occurred and then be continuing, no notice al any inspection by
Lessor shalt be required. It any discrepamies are found as they pertain to the general condition d the Equipment. Lessor will communicate these
discrepancies to Lessee in writing. Lessee shall then have thirty (30) days to rectify these discrepancies at its sole expense. Lessee shall pay all
€xpensc*$ at inspection by Lessons appointed representative.

2Master Lease Agreement Fleelronix 83116

8. DISCLAIMER; QUIET ENJOYMENT. (B) THE EQUIPMENT is LeAsed HEREUNDER "As is, WHERE IS". LESSOR SHALL NOT BE
DEEMED TO HAVE MADE, AND HEREBY DISCLAIMS ANY REPRESENTATION OR WARRANTY, emren EXPRESS OR IMPLIED, AS TO THE
EQUIPMENT INCLUDING ANY PART, OR ANY MATTER WHATSOEVER, mcLuoinG 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 oescmpnon SET FORTH IN THE RELATED SCHEDULE OR ANY OF THE OTHER LEASE DOCUMENTS, OR Anypq5RI: uQg OR
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INFRINGEMENT (EXCEPT AS EXPRESSLY PROVIDED IN SECTION rubll. OR ARISING FROM ANY COURSE OF DEALING OH USAGE OF
TRADE, NOR SHALL LESSOR BE LIABLE, FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL oAuAees OR FOR STRICT OR
ABSOLUTE LIABIUTY IN TORT; AND LESSEE HEREBY WAIVES ANY CLAIMS ARISING OUT OF ANY OF THE FOREGOING. Without limiting
the foregoing Lessor will not be responsible lo Leases or any other person with respect lo and Lessee agrees to bear sole responsibility tor. any risk or
other matter that is the subject or Lessor's disclaimer. and Lessons agreement to enter into this Lease and any Schcdute is in reliance upon the freedom
tram and complete negation or liability or responsibility lot the matters so wdveo or disclaimed heron or covered by the indemnity in this Lease. So long
as no Event at Default has occurred. Lesser may exercise Lessons rights, if any, under any warranty with respect to the Equipment. Lessee's exercise
at such rights shall be at its sole risk. shall not result in any prejudge to Lesser and may be exercised only during the term of the related Schedule.
Lessee shall not attempt to enforce any such warranty by Iegd proceeding without Lessors prior written approval. (b) Lessor warrants that during the
term al each Schedule. so long as no Event al Default has occurred. Lessee's possession and use at the Equipment leased thereunder shall not be
interfered with by Lessor or anyone rightfully claiming an interest through Lessor. The preceding warranty is in lieu at all other warranties by Lessor
whether written, oral M implied. with respect to this Lease or the Equipment. Any actual or purported breach at this warranty shall not give rise to any
Abatement. but Lessee may bring a direct cause at action against Lesser tor any actual damages directly resulting from any such breach.

9. FEES AND TAXES. Lessee agrees to: (a) tr) ll permitted by law. tile in Lessees own name or on Lessors behalf. directly with all appropriate
taxing authorities all declarations returns. inventories and other documentation with respect to any personal properly taxes (or any other taxes in the
nature al or imposed in lieu of property taxes) due of to become due with respect to the Equipment. and it not so permitted by law. to promptly notify
Lessor and provide it with all inlormahon required in Order for Lessor \o timely file all such declarations. returns. inventories. or other documentation. and
(2) pay on or before the dale when due all such taxes assessed billed or otherwise payable with respect to the Equipment directly lo the appropriate
taxing authorllies. (b) 111 pay when due as requested by Lessor. and (2) defend Ana indemnity Lessor on a rel alterlax basis against liability lot all
license and/or registration tees assessments and safes use. properly. excise privilege value added and other taxes of other charges or ices now or
hereafter imposed by any governmental body or agency upon the Equipment or with respect lo the manufacture shipment purchase. ownership
delivery. installation leasing, operation, possession. use, return or other disposttlon thereof or the Rent hereunder (other than taxes on or measured
solely by the net income at Lesser) end (c) indemnity Lessor against any penalties. charges, interest or costs imposed with respect to any items re1ened
to in clauses Ta) and (b) above (the items relented to as clauses Ta). Tb). and to) above being referred to herein as lmposlttons"). Any ImpositIons
which are not paid when due and which are paid by Lesser shall. at Lessors option. become immediately due loom Lessee to Lessor.

l
l

II
l

l

I
n

i

10. TITLE; GRANTING CLAUSE. (a) Lessee and Lessor intend that: (1) each Schedule incorporating by reference the terms al this Lease.
constitutes a true 'lease and a 'finance lease' as such terms are defined in Article PA at the UCC and not a sate or retention al a security interest and
(2) Lessor is and shall remain the owner of each item at Equipment (unless sold by Lessor pursuant to any Lease Document) and Lessee shalt not
acquire any right title of interest in or to such Equipment except the right to use it in accordance with the terms or the related Schedule. (b) In order to
secure the prompt payment at the Rent and all of the other amounts from time to time outstanding with respect hereto and to each Schedule. and the
performance Md observance by Lessee of all al the provisions hereof Ana thereof and al all al the other Lease Documents. Lessee hereby collaterally
assigns. grants. and convoys to Lessor. a security interest in and lieu oN all al Lessees right title and interest iii and to all at the loilowing (whether now
existing or hereafter created. and including any other collateral described on any Hlder hereto (the "Collateral"): (l ) it contrary to the parhcs intentions
a court determines that such Schedule is not a true "lease under the UCC. the Equipment described in such Schedule or otherwise covered thereby
(including all inventory, lixlures or other properly comprising the Equipment), together with all related software (embedded therein or otherwise) and
general intangibles. all additions attachments. accessories and accessions thereto whether or not furnished by the Supplier. (2) all subleases. chatter
paper. accounts. security deposits. and general intangibles relating thereto. and any and all substitutions replacements or exchanges lot any such item
al Equipment or other collateral in each such case in which Lessee shalt loom time to time acquire an interest and (8) any and all insurance and/or
other proceeds al the property and other collateral in and against which a security interest is granted hereunder; and (4) all of Lessees accounts
accounts rocdvable, instruments. documents. contract rights. chattel paper inventory equipment, money deposit accounts insurance policies
reserves. reserve accounts. general intangibles and proceeds thereat presently existing or hereafter arising, now owned or hereafter acquired by
Lessee. all goods and inventory relating hereto in all stages at manufacture. process or production alt books and records pertaining to accounts. and
proceeds at the foregoing property. Lessee authorizes Lessor to file all documents It deems necessary to perfect its interest in the abovereterenced
security pursuant to the Code. (b) It an Event of Default occurs with respect to any Schedule. (1) it Lessor recovers the Equipment and disposes at it by
a lease or elects not to dispose at the Equipment alter recovery. upon demand Lessee shall pay to Lesser an amount equal to the sum at (A) any
accrued and unpaid Rent as at the dale Lessor recovers possession of the Equipment. plus (B) the present value as al such dale al the total Basic Rent
lot the then remaining term al such Schedule. plus the present value at such dale of Lessors estimate at the time this Lease was entered into at
Lessors residual interest in the Equipment.minus (Ci either. as applicable. (ii the present value as al the commencement dale al any substantially
similar release of me Equipment. or the release rcnl payable lot that period commencing on such date Mitch is comparable to the then remaining
term at such Schedule or (ii) the present value as or that certain dale which may be determined by taking into account Lessors having a reasonable
opportunity to remarket the Equipment al the market rent' tor such Equipment (as computed pursuant to Article PA of the UCC) in the continental
United States on that date. computed tor that period. commencing on such dale, which is Comparable to the then remaining term al such Schedule.
provided. however. Lessee acknowledges that it Lessor is unable alter reasonable effort to dispose al the Equipment at a reasonable price and pursuant
to other reasonable terms. or the circumstances reasonably indicate that such an etlort will be unavailing, the "market rent in such event wilt be deemed
to be $0.00. but in the event that Lesser does eventually release or otherwise dispose at the Equipment it will apply the net proceeds al such
disposition. to the extent received in good and tndeteasible funds. as a credit or reimbursement as applicable. an a manner consistent with the applicable
provisions al Article 2A at the UCC. Any amounts discounted to present value. shall be discounted at the rate at three percent (3%) per annum.
compounded annually The collateral assignment security interest Ana lien granted herein shalt survive the termination, cancellation or expiration al
each Schedule until such time as Lessees obligations thereunder and under me other Lease Documents are Lully and indeleasibty discharged. (cl ll
contrary lo the parties intentions a court determines that any Schedule is mt a true lease". the parties agree that in such event Lessee agrees that: (1)
with respect to the Equipment. in addition to all al the Other rights and remedies available to Lessor hereunder upon the occurrence al a Default Lessor
shall have all al the rights and remedies at a first priority secured party uridor the UCC; and (?1 any obligation to pay Basic Rem: or arty Other 9aymcnt
to the extent constituting the payment or interest. shall be at an interest raid that is equal to the lesser or the maximum Iawlul rate permitted by
applicable law or the etlectlve interest rate used by Lessor in calculating such amounts

11. INSURANCE. Upon acceptance Linder a Schedule and continuing until the Equipment is returned to Lessor in accordance with this Lease.
Lessee shall maintain with an insurer acceptable to Lesser (the Insurer') allrisk insurance coverage with respect to the Equipment insuring against.
among other things: (a) any casualty to the Equipment (or any portion tftereot) including loss or damage due to Nre and the risks normally included in
extended coverage. malicious mischief and vandalism tor not less than the lull replacement value at the Equipment and (b) any commercial liability
arising in connection with the Equipment. including Beth bodily injury and property damage with a combined single limit per occurrence at not less than
sl000,000 having a deductible reasonably satisfactory to Lessor. The required insurance policies (including endorsements) shall (it be endorsed to
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name Lessor as an additional insured (bun without responsibility for premiums). iii) provide that any amount payable under the required casually
coverage shall be paid directly lo Lessor as sole loss payee. (iii) provide lot thirty (30) days written notice by such insurer at cancellation, material
change. or nonrenewal. Lessee hereby requests and authorizes Lessor, at Lessons option and without obligation to do so to place and pay lot
insurance on the Equipment upon Lessees failure after having been requested to do so, to provide Insurance satiatactory to Lessor and to pay the
premium either tor such insurance or tor similar insurance protecting Lessor only. The cost at providing such insurance shall become immediately due
from Lessee to Lessor. The policies therefor shall be heldbyLessor until this Lease is Lully performed by Lessee. Lessee agrees to reimburse Lessor
on demand tor any payments or expenses incurred by Lessor pursuant to the toregdng authorization. together with interest Vlereon from the
disbursement date until paid at the Late Charge Rate. In the event of a loss Lessee agrees that Lessor may collect the proceeds loom such insurance
and apply the proceeds against Lessees obligations under this Lease. In the event of any default hereunder Lessor is authorized lo cancel any
insurance and credit any premium refund against any unpaid amounts due tram Lessee under this Lease.

i
12. Loss AND DAMAGE. (a) At all times until the Equipment is returned to Lessor in accordance with this Lease. Lesseeshall bear the risk al loss.
inert confiscation. raking unavailability damage Or partial destruction or the Equipment and shall not be released tram its obligations under any
Schedule or other Lease Document in any such event bl Lessee shall provide prompt written notice to Lessor or any Total Loss Or any material
damage to the Equipment. Any such rlOlico must be provided together with any damage reports provided to any governmental authority the insurer or
Supplier. and any documents pertaining to the repair al such damage. including copies of work orders and all invoices lot related charges. (cl Without
limiting any other provision hereof. Lessee shall repair all damage to any item or Equipment from any and all causes. other than a Total Loss so as ro
cause it to be in the condition and repair required by this Lease. (d) A "Total Loss" shall be deemed to have occurred to an item of Equipment (the
"Lost Equipment"), upon: (1) the actualor constructive told loss at any item at the Equipment. (2) the loss, disappearance, tholeor destruction at any
item al the Equipment. or damage to any Elem al the Equipment that is uneconomical to repair or renders it unlit lot normal use. or (8) the condemnation.
confiscation requisition, seizure forfeiture of other taking al title to or use at any Item or the Equipment or the imposition of any Llen thereon by any
governmental authority. (e) Lessor shall be under no duty to Lessee to pursue any claim against any person inconnection with a Total Loss or other toss
or damage. (t) It Lessor receives a payment under an insurance policy required under this Lease in connection with any Total Loss or other loss at or
damage to an item al Equipment, and such payment is both unconditional and indefeasible. then provided Lessee shalt have complied with the
applicable provisions al this Section, Lessor shall either (1) credit such proceeds against any amounts owed by Lessee pursuant to Section t2(a). or (2)
it received with respect to repairs to be made pursuant to Section 12(c). remit such proceeds to Lessee up to an amount equal to the amount al the
costs at repair

13. PURCHASE/REDELNERY. (a) As to eachSchedule. Lessee shall provide written notice to Lessor not less than one hundred eighty (t80) days
and not more than two hundred forty (240) days prior to the expiration at the initial term at such Schedule of Lessees intent to either 6) return the
Equipment to Lessor upon the expiration of the term at such Schedule Or (ii) purchase the Equipment upon the termination at the term al such Schedule.
it Lessee fails to provide the foregoing notice in a timely manner, the term at the applicable Schedule automatically shall be deemed to have been
extended. which extension shall continue until the later or (i) one hundred eighty (180) days alter thedateon which Lessee provides the required notice
or (ii) the last day of the month tollowtng the month in which Lessee returns or purchases the Equipment, during which extension period Lessee shall
continue to pay to Lessor per diem Rent at the last prevailing Lease rate under the applicable Schedule crowded. however that Lessor may elect to
terminate such extension at any time upon ten tie) days written notice to Lessee. During such extension period the terms and conditions al this Lease
(including without limitation the provisions al this Section 13) shalt continue to be app1icale.

(O) Upon the expiration at the original or any extension al the term at a Schedule or the earlier cancellation or termination or such Schedule Lessee
shall either (i) return the Equipment lo Lessor tree and clear of all Llens whatsoever. lo such placers) within the continental United States as Lessor shall
specify or (ii) purchase the Equipment pursuant ro the provisions at the Schedule. Lessor shall also be entitled lo exercise any Pu! Option granted lo
Lessor in the Schedule.

(c) In the event Lessee relums the Equipment. Lessee shall provide. at its expense. transit insurance lot the redelivery period in an amount equal lo the
replacement value al the Equipment and Lessor shall be named as the loss payee on all such policies of insurance. Lcssee shall cause: (1) the
Suppliers representative or other qualified person acceptable lo Lesser (the "DesignatedPerson") to Deinstall the Equipment in accordance with the
Suppliers speciticatlons (as applicable) and pack the Equipment properly and in accordance with the Suppliers recommendations (as amicable); and
(2) the Equipment to be transported in a manner consistent with the Suppliers recommendations and practices (as applicable). Upon return. the
Equipment shalt be: (i) in the same condition as when delivered to Lessee under the related Schedule ordinary wear and tear excepted: (ii)
mechanically and structurally sound capable al pertomlng the functions tor which the Equipment was originally designed. in accordance with the
Suppliers published and recommended specifications (as applicable); (iii) redelivered with all component pans in good operating condition (and all
components must meet or exceed the Suppliers minimum recommended specifications, unless otherwise agreed by Lessor in writing) and (iv) cleaned
and cosmetically acceptable. with all Lesseeinstalled markings removed and all met. corrosion or other contamination having been removed or properly
treated. and in such condition so that it may be Immediately installed and placed in service by a third party. Upon delivery the Equipment shalt be in
compliance with all applicable Federal state and local laws. and health and safety guidelines. Lessee shall be responsible lot the cost al all repairs.
alterations inspections. appraisals. storage charges insurance costs demonstration costs and other related costs necessary to cause the Equipment to
be in lull compliance with the terms at this Lease. ll requested by Lessor Lessee shall also deliver all related records and other data to Lessor
including all records al maintenance modifications. additions Ana major repairs. computerized maintenance history. and any maintenance and repair
manuals (collectively. the "Records"). All manuals or Other documents delivered lo Lessor that are subject lo periodic revision will be tulty uptodatc
and current Io the latest revision standard al any panrcular manual or document. In the event any such Records are missing or incomplete Lessor shall
have the right to cause the same lo be reconstructed al Lessees expense. In addition lo Lessors other rights and remedies hereunder it the Equipment
and me related Records are not returned in a timely fashion or it repairs are necessary ro place any item al Equipment in the condition required in hrs
Section. Lessee shall (i) continue to pay lo Lessor per diem Rent Ar the last prevailing Lease rare under the applicable Schedule with respect lo such
item or Equipment lot the period at delay in redetwery, and/or for the period or time reasonably necessary to accomplish such repairs. and (it) pay to
Lessor an amount equal lo the aggregate cost of any such repairs. Lessons acceptance al such Rent on account of such delay andlor repdrdoesmt
constitute an extension Or renewal al the term at the related Schedule or a weaver of Lessons right to prompt rectum d the Equipment in proper condition.
Such amount shall be payable upon theearlier orLessons demand or the return al the Equipment in accordance with this Lease.

(d) Without limiting any other terms or conations at this Lease. the provisions al this Section are al the essence at each Schedule, and upon application
to any court al equity having iurisdictlon Lessor shall be entitled to a decree against Lessee requiring Lessees specific porlormance at its agreements
and continued in this Section.
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14. INDEMNITY. Lessee shall indemnity, defend and keep harmless Lessor and any Assignee (as defined in Section 17), and their respective
officers directors. members. shareholders. agents and employees (each an "lndernnltee"), from and against any and all Claims (other than such es
may directly and proximately result from the actual, but not imputed. gross negligence or willful misconduct of such lndemnltee). by paying on a rel
altertax basis. or otherwise discharging same, when and as such Claims shall become due. Lessee agrees that the lMannity provided lot in this
Section includes the agreement by Lessee lo indemnity each lndannitee loom the consequences or its own simple negligence whether that negligence
is the sole or concurring cause al the Claims and lo Cunha indemnity each such tndemnitee with respect lo Claims lot which such tndemnitee is strictly
liable. Lessor shall give Lessee prompt notice al any Claim hereby indemnified against. and Lessee shall be entitled to control the defense at and/or to
settle any Claim in each case. so long as la) no Default or Event al Delautl has occurred and is then continuing (b) Lessee confirms in writing its
unconditional and irrevocable commitment to indemnity each lnoemnitee with respect to such Claim ac) Lessee is financially capable al satisfying its
obligations under this Section. and ld) Lessor approves the defense counsel selected by Lessee. The term "Claims" shall mean an claims. allegations
harms. judgments. settlements. suits. actions. debts. obligations. damages (whether incidental, consequential or direct) demands (lot compensation
indemnification, reimbursement or otherwise). losses penalties. lines, liabilities (including strict liability) charges that Lesser has incurred or tor which it
is responsible in the nature al interest Liens. and costs (including attorneys tees and disbursements and any other legal or nonlegal expenses al
investigation or defense of any Claim whether or not such Claim is ultimately deleted or enforcing the rights remedies or indemnities provided lot
hereunder or otherwise available at law or equity to Lessor) of whatever kind or nature. contingent or otherwise, matured or unmatured. foreseeable or
unforeseeable. by or against any person arising on account al (1) any Lease Document. including the performance breach (including any Default or
Even! al Delault) or entorcanent at any of the rems thereof. or (2) the Equipment, or any par! or other contents thereof any substance at any time
contained therein or emitted therefrom including any hazardous substances. of the premises at which the Equipment may be located from time to lime.
or (31 the ordering acquisition delivery installation or rejection of the Equipment. the possession of any property to which it may be anached loom time
to time. maintenance. use condition ownership or operation of any item at Equipment and by whomsoever owned, used. possessed or operated.
during the term at any Schedule with respect to that item al Equipment the existence at latent and other defects (whether or not discoverable by Lessor
or Lessee) any claim an ton lot negligence or strict habitity. and any claim tor patent trademark or copyright infringement. or the toss damage.
destruction shell removal. return. surrender. sale or other disposition al the Equipment. or any item thcreot. including Claims involving or alleging
environmental damage. or any carnal or terrorist act Or tor whatever other reason whatsoever. ll any Claim is made against Lessee or an Indemnity.
the party receiving notice or such Claim shalt promptly notify the other but the laituro al the party receiving notice to so notify the other shall not relieve
Lessee al any obligation hereunder.

i

15. DEFAULT. A default shalt be deemed to have occurred hereunder and under a Schedule upon the occurrence or any al the tollovving (each en
"Event at 0e1ault"): (al nonpayment of Basic Rent on the applicable Rent payment date. (b) nonpayment at any Other Payment within Eve (5) days
alter rt is due. to) failure to maintain use or operate the Equipment in compliance with applicable law; ld) lecture to obtain. maintain and comply with all of
the insurance coverages required under this Lease. (e) any transfer or encumbrance, or the existence al any Lien. that is prohibited by this Lease (t) a
payment or other default by Lessee under any loan. lease. guaranty or other iinandal obligation to Lesser or its affiliates which detaull entitled Me other
party to such obligation to exercise remedies; (g) a payment or other default by Lessee under any material loan lease. guaranty or other material
financial obligation lo any third party which delautt has been declared (h) an inaccuracy in any representation or breach at warranty by Lessee
(including any false or misleading representation or warranty) in any financial statement or Lease Document. including any omission or any substantial
contingent or unliquidated liability or Claim against Lessee 0) the commencement at any bankruptcy. insolvency. receivership or similar proceeding by
or against Lessee or any al its properties or business (unless it involuntary. the proceeding is dismissed within sixty (GO) days of the tiling thereof) or the
rejection al this Lease or any other Lease Document in any such proceeding: (j) the failure by Lessee generally to pay tiS debts as they become due or
its admission in writing al its inability to pay the same. la) Lessee shall (1) enter into any transaction of merger or consolidation, unless Lessee shall be
the surviving entity (such actions being rcterred to as an "Event"). unless the surviving entity is organized and existing under the laws at the United
States or any stale arid prior to such Event: (A) such entity executes and delivers to Lessor lx) an agreement satlstactory to Lessor in its sole
discretion. containing such amitys effective assumption and its agreement to pay. perform. comply with and otherwise be liable lot in a due and
punctual manner an al Lessees obligations having previously arisen. or then or thereafter arising under any and all al the Lease Documents and (yi
any and all other documents. agreements, instruments certificates. opinions and tilings requested by Lessor and (B) Lesser is satisfied as to the
credilworthlness al such person and as to such persons conformance to the other standard criteria then used by Lessor when approving transactions
similar to the transactions contemplated in this Lease; (2) cease to do business as a going concern, liquidate. or dissolve; or (al sen transfer or
otherwise dispose al all or substantially all of its assets or property; (I) if Lessee is privately held and effective control of Lessees voting capital
stock/membership interests/partnership interests. issued and outstanding tram time to time. is not retained by the present holders (unless Lessee SUB"
have provided thirty (30) days prior written notice to Lessor at the proposed disposition and Lessor shalt have consented thereto in writing); Tm) it
Lessee ts a publicly held corporation and there is a materiel change in the ownership al Lessees capital stock unless Lessor is satisfied as to the
creditworthiness al Lessee and as to Lessees conformance to the other standard criteria then used by Lessor tor such purpose immedatety thereafter;
(n) there occurs a default or anticipatory repudiation under any guaranty executed in connection with this Lease. to) lailurc to satisfy the requirements at
any tinanci8t covenants set forth herein or in any Rider to this Lease or any Schedule, up) breach by Lessee at any other covenant. condition or
agreement (other than those in items 1a)(o)) under this Lease or any al the other Lease Documents that continues tor thirty (30) days alter Lessors
written notice to Lessee (but such notice and cure period will not be applicable unless such breach is curable by practical means within such notice
period). (q) breach by Lessee under any other agreement between Lessor and Lessee. or (r) breach by any Atlihate al Lessee at any agreement
between such Attttiate and Lessor. As used herein "Attttlate" shall mean any Person (i) that directly or indirectly through one or more irrtermedianes
controls. or is conlrdled by. or is under common control with the Lessee. or (ii) which beneticiatly owns or holds ten percent (10%) or more at any class
of the voting stock at the Lessee or (tit) ten percent (10%) or more or the voting studs (or in the case at a Person which is not a corporation five (5%)
percent or more at the equity interest) at which is benelictatty owned or held by the Lessee. As used herein. "Person" shall mean an individual,
partnership. corporation. trust or unincorporated organization and a government or agency or political subdivision thereat. As used herein "control"
means the possession. directly or indirectly al the power to direct or cause the direction al the management and policies of a Parson whether through
theownership of voting stock by contract or othenntse.

16. REMEDIES. (a) it an Event or Default occurs with respect to any Schedule the Lessor thereunder may (rn its sole discretion) exercise any one or
more of the following remedies with respect to such Schedule and any or all other Schedules to which such Lessor is then a party: (1) proceed at law or
in equity. to enforce specifically Lessee's perlonmance or to recover damages: (2) declare each such Schedule in detaull. and cancel each such
Schedule or otherwise terminate Lessees right to use the Equipment and Lessees other rights. but not its obligations thereunder and Lessee shall
immediately assemble make available and, it Lessor requests. return the Equipment to Lessor in accordance with the terms al this Lease; (3) enter any
premises where any item of Equipment is located and take immediate possession al and remove (or disable in place) such item (and/or any unanached
pans) by selbhelp summary proceedings or otherwise without liability (4) use Lessees premises lot storage without liability (3) sell release or
otherwise dispose al any or all al the Equipment whether or not in Lessors possession at public or private sale. with or without notice to Lessee and
apply or retain the net proceeds al such disposition with Lessee remaining liable lot any deficiency and with any excess being retained by Lessor (6)
cnlorce any or all or the preceding remedies with respect to any related Collateral and apply any deposit or other cash collateral, or any proceeds al any
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such Collateral at any lime to reduce any amounts due to Lessor: (7) demand and recover loom Lessee all Liquidated Damages and all Other 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,
"Ltqutdatad Damages" shall mean the liquidated damages tall al which. Lessee hereby acknowledges. are damages lo be paid in lieu al future Basic
Rem! and are reasonable in light al the anticipated harm arising by reason of an Event al Dctault and are not a penalty) desaibed in the first sentence at
parts (1) or (2) al Section 16(b) depending upon the recovery and disposition al the Equipment leased under the applicable Schedule.

(b) It an Event cl Default occurs with respect to any Schedule (1) it Lessor recovers the Equipment and disposes al it by a lease or elects not to
dispose of the Equipment alter recovery upon demand, Lessee shall pay to Lessor an amount equal to the sum at (A) any accrued and unpaid Rent as
al the date Lessor recovers possession al the Equipment pigs (B) the present value as of such date or the total Basic Rent lot the then remaining tem
of such Schedule r;1jg.u§ (C) either. as applicable (i) the present value as of the commencement date al any substantially similar re~lease of the
Equipment. at the retease rent payable tor that period commencing on such dale. which ts comparable to the then remaining term of such Schedule or
(ii) the present value as or that certain date Which may be determined by taking into account Lessons having e reasonable opportunity to remarltet the
Equipment at the *market rent* tor such Equipment (as computed pursuant to Article 2A d the UCC) in the continental United States on that date
computed tor that period commencing on such date which is comparable to the then remaining term at such Schedule, provided. however Lessee
acknowledges that if Lessor is unable otter reasonable effort to dispose at the Equipment at a reasonable price and pursuant to other reasonable terms.
or the circumstances reasonably indicate that such an eltorl will be unavailing the 'market rent' in such event will be deemed to be $0.00 but in the
event that Lessor does eventually release or otherwise dispose al the Equipment, it will apply the net proceeds at such disposition to the extent
received in good and indeleaslble lands. as a credit or reimbursement. as applicable. in a manner consistent with the applicable provisions of Anrcle 2A
of the UCC. Any amounts discounted to present value. shalt be discounted at the rate al three percent (3%) per annum compounded annually

(2) It 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 t6(c)) less a credit lot any disposition proceeds if applicable pursuant to the application provisions in the next sattence. If
Lessor demands the Llquldated Damages under this pan (2), and recovers and sells the EqWpmant. any proceeds received in good and indefeasible
lands shall be applied by Lessor with respect lo the related Schedule: 853. to pay all Enforcement Costs to the extent not previously paid; §89gg. to
pay to Lessor an amount equal to any unpaid Rent due and payable together with the liquidated damage amounts specified in this part (2) to the extent
not previously paid third, to pay to Lessor any interest accruing on the amounts covered by the preceding clauses, at the Late Charge Rate. tram and
alter the dale the same becomes due. through the dale of payment. and tough, (A) it the Lessor under such Schedule is also the Lessor under any other
Schedules (whether by retaining the same or as Assignee). to satisfy any remaining obligations under any or all such other Schedules, or (8) it such
Lessor is not the Lessor under any other Schedule. or d Lessees obligations to such Lesser under such other Schedules have been Lully and
indefeasibly satisfied. to reimburse Lessee lot such amounts to the extent pad by Lessee as liquidated damages pursuant to this pan (2).

(c) A cancellation al any Schedule shall occur only upon written notice by Lessor to Lessee. Unless already specifically provided for in Section
1s(b). it an Event at Delaull occurs with respect to any Schedule Lessee shall also be liable lot all al the following ("Enlorcemer\t Costs"): 11) all unpaid
Rent due before during or alter exercise of any al the foregoing remedies. and (2) an reasonable legal tees (including consultation drafting notices Or
other documents. expert maness tees. sending notices or instituting prosecuting or defending litigation or arbitration) and other enforcement costs and
expenses incurred by reason al any Default or Event or Default or the exercise al Lessons rights or remedies including all expenses incurred in
connection with the return or Other recovery al any Equipment in accordance with the rems al this Lease or in placing such Equipment in the condition
required hereby. or the sale release or other disposition (including but not limited to costs al transportation, possession, storage. insurance. taxes. lien
removal. repair refurbishing. advertising and brokers tees), and all other preiudgment and poshiudgment enforcement related actions taken by Lessor
Or any actions taken by Lessor in any bankruptcy case involving Lessee. the Equipment. or any other person. Late Charges shall accrue with respect to
any amounts payable under this Section lot 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 Delaun or
Event of Default shall not constitute a waiver al any such right. The execution al a Schedule shall not constitute a waiver by Lessor al any preexisting
Default or Event at Delault. with respect to any disposition at any Equipment or Collateral pursuant to this Section, (i) Lossor shall have no obligation.
subject to the requirements al commercial reasonableness, to cleanup or otherwise prepare the same lot disposition. (ii) Lossor 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 affected the
commercial reasonableness al any disposition thereof (iii) Lessor may disclaim any title or other warranties in connection with any such disposition, and
(iv) Lessee shalt remain responsible for any deficiency remaining after Lessors exercise al its remedies and application al any lands or credits against
Lessees obligations under any Schedule. and Lessor shalt retain any excess alter such application.

i

r

11. ASSIGNMENT. (8) 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 COLLATEFtAL SUBLET THE EQUIPMENT OR OTHERWISE
PERMIT THE EQUIPMENT TO BE OPERATED OR USED BY. OH TO COME INTO OR REMAIN IN THE POSSESSION OF, ANYONE BUT LESSEE.
Without limiting the foregoing, (1) Lesson may not attempt to dispose al any at the Equipment. and (2) Lessee shall (A) maintain the Equipment free
loom alt Liens, other than Permitted Liens. (B) notify Lessor immediately upon receipt of notice al any Uen affecting the Equipment. and (O) defend
Lessors title to the Equipment. A Permitted Lien" shall mean any Lien lot impositions. Liens al mechanics materlatmen or suppliers and similar Liens
arising by operation al law. provided that any such Lien is incurred by Lessee in the Ordinary course at business. for sums that are not yet delinquent or
are being contested in good faith and with due diligence. by negotiations or by appropriate proceedings which suspend the collection thereat and. in
Lessors sole discretion (5) do not involve any substentid danger al the sale. forfeiture or loss al the Equipment or any interest therein and (ii) lot the
payment of which adequate assurances or security have been provided to Lessor. No disposition referred ro in this Section shall relieve Lessee al its
obligations. and Lessee shall remain primarily liable under each Schedule and all al the other Lease Documents. (bi Lessor may at any time with or
without notice to Lessee grant a security interest in sell. assign. delegate or otherwise transfer (an "Assignment") art or any part at its interest in the
Equipment this Lease or any Schedule and any related Lease Documents or any Rent thereunder Or the right lo enter into any Sdiedule. and Lessee
shall perform all at its obligations thereunder to the extent so translened tor the befell al the beneficiary at such Assignment (Such beneficiary
including any successors and assigns an "Assignee" Lessee agrees not to assert against any Assignee any Abatement (without limiting the
provisions of Section 2) or Claim that Lessee may have against Lessor and Assignee shall not be bound by or otherwise required to perform any al
Lessons obligations. unless expressly assumed by such Assignee. Lessor shall be relieved of any such assumed obligations. It so directed in writing
Lessee shall pay all Rent and all other sums that become due under the assigned Schedule and other Lease Documents directly to the Assignee or any
other party designated in writing by Lessor or such Assignee. Lessee acknowledges that Lessor's right to enter into an Assignment is essential to
Lessor and. accordingly. waives any restrictions undo applicable law with respect to an Assignment and any related remedies. Upon the request al
Lessor or any Assignee Lessee also agrees (i) to promptly execute and deliver to Lessor or to such Assignee an acknowledgment of the Assignment En
tom and substance sa1lslactory to the requesting party. an insurance cenilicate and such Other documents and assurances reasonably requested by
Lessor or Assignee. and (ii) to comply with alt other reasonable requirements at any such Assignee in connection with any such Assignment. Upon such
Assignment and except as may othewvise be provided herein, all references in this Lease to "l.esso»* shall include such Assignee. _(Q) Subject always lo
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the foregoing this Lease and each Schedule shall inure xo the benefit d. and are binding upon Lessees and Lessons respective successors and
3s$iQns.
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18. MISCELLANEOUS. (a) This Lease each Schedule and any Riders hereto or thereto constitute the entire agreement between the parties with
respect to thesubject matter hereof and thereof and shall not be amended or modified in any manner except by a document in writing executed by both
pales. (b) Any provision of this Lease that is prohibited or unenforceable in any jurisdiction shall, as lo such jurisdiction.be lnellective to the extent al
such prohibition or unenforceability without invalidating the remaining provisions hereof 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 at Lessee
herds shall be deemed tobecontinuing and to survive the execution Ana delivery at this Lease. each Schedule and any other Lease Documents. with
respect to each Schedule. the obligations at Lessee under Sections 8. 9. 10. 12 13 and 14 hereof together with any al Lessees obligations under the
Other provisions of this Lease (as incorporated therein) which have accrued but not been Lully satisfied. performed or complied with prior to the expiration
or earlier cancellation or lamination at such Schedule. shall survive the expiration or earlier cancellation or termination thcreot. (d) All al Lessees
obligations hereunder and under any Schedule shall be penormcd at Lessees sole expense. Lessee shell reimburse Lessor promptly upon demand lot
all expenses incurred by Lessor in connection with (11 all costs and expenses (including without limitation all attorneys tees Ana costs) incurred by
Lessor in connection with the dratting and execution al this Lease. each Schedule, each Rider any commitment latter between the parties. all
documents evidencing any warrants or other stock rights granted by Lessee to Lessor in connection with the transaction evidenced by this Lease and
any and all other ancillary documents executed by the Lessee and/or Lessor in connection with the elfectuetion at the transaction evidenced by this
Lease (21 any action taken by Lesser at Lessees request, or in connection with any right granted to Lessor or Lessee hereunder (3) the tiling or
recording al red property waivers and UCCs (4) any Enforcement Costs not recovered pursuant to Section 16, (5) sill inspections and (8) all lien search
reports (and all copies al tilings) requested by Lessor. ll Lessee tails to perform any of its obligations with respect to a Sdiedule. Lessor shall have the
right but shall not be obligated to effect such performance. and Lessee shall reimburse Lessor, upon demand lot all expenses incurred by Lessor in
connection with such performance. Lessons effecting such compliance shall not be a waiver al Lessees default. All amounts payable under this
Section, it not pad when due. shall be paid to Lessor together with interest thereon at the Late Charge Rate. (e) Lessee irrevocably appoints Lessor as
Lessees attorneyintact (which power shall be deemed coupled with an interest) to execute endorse and deliver any documents and checks or drafts
relating lo or received in payment tor any loss or damage under the policies al insurance required by this Lease. but only to the extent that the same
relates xo the Equipment. U) 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 FIOIICBS (excluding billings and
communications in the ordinary course of business) hereunder shall be in writing. personally delivered. delivered by overnight courier service, sent by
facsimile transmission (with conlirmetion al receipt) or sent by certified mail, return receipt requested. addressed to the other party at its respective
address stated below the signature of such partyor at such other address as such party shall from time to time designate in writing to the other party.
and shall be eltecllve from the date of receipt. (h) This Lease shall not be effective unless and until accepted by execution by an officer at Lessor at the
address in the State of Arizona (the "state"). as set forth below the signature al Lessor THIS LEASE AND ALL OF THE OTHER LEASE
DOCUMENTS. AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER al~iALL IN ALL RESPECTS BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE 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 REGAHDLESS OF THE
LOCATION OFTHE EQUIPMENT. The parties agree that any action or proceeding against the Lessee arising out of or relating to this Leasemay be
commenced in any stale or Federal coin in the State and that any action or proceeding against the Lessor arising out at or relating to this Lease must
be commenced in any state or Federal court in theState and agree that a summons and complaint commencing an action or proceeding in any such
court shat be property served and shall confer personal jurisdiction it served personally or by oertllied mail to it at the mailing address below Lessees
signature or as it may provide in writing tram time to time. or as otherwise provided under the laws of the State. (i) This Lease and all al the other Lease
Documents may be executed in counterparts. The transfer or possession at the "Original al this Lease shall be irrelevant to the lull or collateral
assignment of. or grant al security interest in. any Schedule: provided. however no security interest in any Schedule may be created through the
transfer, possession or control as applicable at any counterpart at such Schedule other than the original thereof. which shall be identified as the
document or record (as applicable) marked "Original" and alt other counterparts shalt be marked "Duplicate". (j) ti Lesser is required by the terms hereof
to pay to or lot the benefit or Lessee any 8 mount received as a refund or an imposition or as insurance proceeds. Lesser shall not be required to pay
such amount. ll any Default has occurredandnot been cured or any Event at Default shall have occurred and not been waived by Lessor. tn addition, it
Lessor is required by the terms hereof to cooperate with Lessee in connection with certain matters. such cooperation shall not be required Ir a Default or
Event al Detautt has thenoccurred and as continuing. (k) To the extent Lesser is required to give its consent or approval with respect to any matter the
reasonableness al Lessors withholding al such consent shall be determined based on the than existing circumstances: provided that Lessors
withholding al its consent shall be deemed reasonable lot all purposes tr (tr the taking of the action that is the subject at such request. might result (in
Lessons discretion), in (A) an impairment al Lessons rights, title or interests hereunder or under any Schedule or other Lease Document. or to the
Equipment. or (B) expose Lessor to any Claims or impositions or (ii) Lessee tails to provide promptly to Lessor any Minds certificates opinions or
indemnities required by Lesser as a conation to such consent.

19. DEFIMTIONS AND RULES OF CONSTRUCTION. (a) The following rems when used in this Lease or in any of the Schedules have the totlowing
meanings: (t) atlitiate': with respect to any given person shall mean ll) each person that directly or indirectly owns or controls. whether beneficially or
as a trustee. guardian or other fiduciary. five (5) percent or more or the voting stock, membership interest or similar equity interest having ordinary voting
power in the erection al directors or managers at such person. (ii) each person that controls is controlled by. or Is under common control with such
person. or (iii) each at such persons officers directors. members. joint venturers and partners. For the purposes al lht5 definition 'control al a person
means the possession directly or indirectly. of the power no direct or cause the direction of lt management or policies whether through the ownership al
voting securities by contract or otherwise (2) applicable law" or law': any law rule regulation ordinance. Order. code. common law. interpretation.
judgment directive. decree. treaty. injunction. writ. determination award, permit or similar norm or decision at any governmental authority (3) "As IS.
WHERE lS: AS IS WHERE IS. without warranty express or implied, with respect to any matter whatsoever (4) 'business day": any day other than a
Saturday Sunday. or legal holiday tor commercial banks under the laws al the state al the Lessons notice address; (5) governmental authority": any
tcderal state, county. municipal. regional or other governmental authority. agency, board body instrumentality or coin, in each case. whether domestic
or foreign; (6) poison: any Individual corporation limited liability entity partnership joint venture. or other legal entity or a govemmemal authority.
whether employed. hired affiliated. owned contracted with Or otherwise related or unrelated to Lessee or Lessor and (7) UCC" or Uniform
Commercial Code: the Unilorm Commercial Code as in ellecl in the State or in any other applicable jurisdiction. and any reference to an article
(including Article PA) or section thereat shall mean the corresponding article or section (however termed) of any such applicable version al the Uniform
Commercial Code. (b) The following terms when used herein or in any al the Schedules shall be construed as follows: (1) herein hereof,
hereunder" etc.: In al under etc. this Lease or such other Lease Document in which such termappears (and not merely in, at Under etc. the section

or provision where the reference occurs); (2) including': means including vnlhoul limitation unless such term is followed by the words and limited to. or
similar words; and (3) or"; at least one. but not necessarily only one al the alternatives enumerated. Any defined term used in the singular preceded by
any indicates arty number or the members al the relevant class. Any Lease Document or other agreement or 1nslmmont referred to herein means such

Master Lease Agreement Fleelronix 38116 lnltlafs: . - 7
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agreement or instrument as supplemented and amended from lime lo lime. Any reference to Lessor of Lessee shall include their permitted successors
and assigns Any reference ro an applicable law shall also mean such law as amended. superseded or replaced from lime lo lime.

IN WITNESS WHEREOF, the parties hereto have caused this Master Lease Agreement to be duly executed. under seal
as of the dayand year first above set forth.

AGILITY LEASE FUND-Ill, LLC
Lessor

Visionary BusinessWorks, Inc., db Fleetronix
Lessee

By: Agility Ventures, LLC, Its Manager S
L.

B y :
Nam e:  ¢: l .

Title: . 1
.

$515'*»i'", ..4/By:
Name: Hal Hayden
Title: Manager Address: 2350 E German Road Suite 37

Chandler, AZ 85286
101 E. Gurtey St., Suite 202
Prescott, Arizona 86301 Phone: (480) 776.0667

Federal EIN: 260605071Phone (928) 541-0771

8Master Lease Agreement Fleetronix aa116
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LEASE GUARANTY
LESSOR 1 LEASENOIS 1Acuity Lease FundIll. LLC

\01 E. Trudey St. Suite 202

Prescott. Arizona asap 1 DATE OF MASTER LEASE: r 21" 11

This Unconditional Cortlinuang Lease Guaranty Agreement (the Guaranty') »s Marie Ana eneeraa ma lnxs 21" day al September 201 \ by each no me undersrgnea
(herelnatter relerrnd coliectrvoly as 'Guarantor). in favor of Aunty Lease Fulxrllt. LLC (nerernaher relerrod to as "Lessor\

F

WHEREAS rt s contomplntou that Lesser may enter mo a Master Lease. present Ana ruure equipment scheoulels) atndfvr Gther re=alea agreements therernalter

cdtectlveiy Lr:use") with thereinafter reterrea ro as Lessucj. um!Bu mess Works Inc. I

WHEREAS. Guarantor has all rntemst hnaneral or otherwise. in Losses. and rt IS to me benes or Guarantor that Lessor enter mo Me Lease tM lessee. and Guarantor

has read the proposed Lease in Ml Ana kinds the terms al said Lease acceptable Ana in recognition that Lessor would be unwitting to enter unto the Lease without the Guaranty

rtgremaftar set tone. and Rh rwogmtion of Lessors reliance upon the Guaranty \f\ entering into the Lease.

NOW. IHEREFORE in order to induce Lessor to enter into the Lease. Guarantor jointly and severally. unoondltlonally guaranties the faithful and ml performance by
Lessee of art terms and conditions of me Lease. In the event of default by Lessee. or failure to lanntully perform any or the terms or conditions required d Lessee under the Lease. or

ll me event et a tdture al Lassen lo make any or all payments al money required or it under the Lease presently or in me future. Guarantor unconditionally promises to pay lo

Lessor. in tawtul money al the UnitoO states. all present and future indebtedness. liabilities and obligations due and unpaid under the Lease including but not tlmited to. the

repayment to Lessor al all sums presently due and owing and al all sums that shall in the future become duo and owing loom Lessee to Lesser. whether arlsirtg under the Lease. or
otherwise. plus costs al collection including reasonable attorneys fees with or without trial and upon appeal and review.

The babiiity of Guarantor hereunder shall not be affected in any way by reason ml (it the lack al prior cntacement by Lessor al any rights al Lissa against any properly.

person of persons (inducing but ng* tamped lo Lessee and Guarantor). tn tote vatiolty al any such rtghl wlucli Lessor may attempt lo obtain: till) any dray in enlorcirlg or 'allure lo

enforce such rights even ll such rights are hereby lost or (M any delay NI making Nenand ol Guarantor for De'lOrmar\ce or wwnent al Guarantors Oblrgallons hereuruur.

The obllgehons al Guarantor heruuWel are pM' and several aW tMmndenl oz the oMiwtions al Lessee under me Lease. and a separate actWn or zions may be

hrougnx agamsl Marantor. whelner anon is Vows: against Lesson or whener Lessee be loaned in any action or actions. the liability al Guarani Mrermder being primary.

Marantor hereby waives the benefit d any suretyship wtenws alfecling its kabllity hmeunMr or the mtormment hereof.

Guarantor authorizes Lessor. without notice or demand. and without affecting Guarantors tiaWity hereunder, loom time to we to renew extend accelerate. ormheww
change the payment terms or other terms al the Lease or any pan thereof and to lease WdMnd equipment to Lesser truant thereto. Lessor may. without notice. assign this

Guaranty in who or tn pan

Guarantor hereby waives any right to require Lesser to: tal proceed against Lessee: lb) proceed against or exhaust any security held by Lesser; or (cl pursue any other

remedy m Lessons power. Guarantor waives notice or acceptance and any defense arising by reason al any defense at Lessee. or by reason cl the ctrssatlon from any cause

whatsoever. at the liability or Lessee under the Lease. Guarantor waives any and all demands for pedorrnancc. notices of nonperforfnanco or dutawt. and onces al cancellationof

forfeiture. Lessor may apply all proceeds receWeo lrorn Lessee of others to such part or Lesscos indebtedness as Lessor may deem appropriate without oonsultng Guaramof and

without prejurtce to or in any way smiting or lessening the tiabtlity of Guarantor under this Guaranty. Guarantor hereby warvcs :he Oenelit at aN laws now Or nereafte' in effect and in
any way limiting or restricting the liability or :Ne Guarantor hereunder. including without limitation 811 de!ensus whatsoever ro Me Guarantors liability hereunder

n Lessee is a Corporation. ire undersrgrred warant Ana represent mat hey are s'ookhok1 ers. directors Or dlrocrs andrew are hnancalty or olncrwise rnteresied in Lessee.

Ana. re married. their mental communties are so rntetested.

This Guaranty shall not be detected or discharged by the death or the undersigned. but shall bind Guarantors heirs Ana personal representatives and shall inure to me

benefit al any successors or assigns or Lessor.

Any taiture at the Lessor to exercise any 1igh1 hereunder shall not be construed as a waiver at the right to exercise the same of any other right at any other time. An

issues arising hereunder sham be governed by the taw or me State at Arizona. Guarantor hereby adtnowtedges that it has received n completed copy or the Lease and this Guaranty.

Guarantor agrees to execute arid deliver Such other documents and/or instruments as may from time lo time become necessary lot the fulfillment al the purposes al

this Guaranty. It arty provision at mis Guaranty is unenlorceabtc in whole or In pan for any reason. the remaining provisions shalt cowl rue so be etlernive.

This instrument consitutr.s the entre agreement between Lessor and Guarantor No ore or written representation no: corttarncrl herein shall in arty way atlect this
Guaranty which slrall not be mocked except by the parties rt writing. Waiver by Lessor al any prOvisrun hereof tN one instance shalt not constitute a Watvth as to any otherinstance.

Sl9"\lu¢ by tacsimns shall hind the poutc:s hereto. 9. . i,f M YM
IN WITNESS WHEREOF me undersigned Gualanlo1(s) has/have execuxad this GuarantymaUday o 213 l I

Stacey Wales ».

I
44 4Q. /1,._

\

Signature

1€/1§45(' .
2354 E 65c""ifrwv>_1;z1 #81

|
n
1 / `

I 1 s~§3£5**"1f`
Actress

[ aw Llrxi LL
City. S(ale Zip

Q896,4 M
SOCIal Security Number
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LEASE GUARANTY
LESSQR: LeASE NO: 12119Agility Lease FundIll LLC.

tor E. Gunar St. SL\tl€ 202
Prescott. Arizona 86301 one oF mAren LEASE: §mgml;¢¢_gz'j_g9;1

This Uncondrbonal Continuing Lease Guararuy Agreement (Tm: Guurarrty) is make Ana entered into this 27" day al September 2011 by each of the undersigned

(herernatter referred cetloctrvely as Guarantor"). in lavof al Agrtity Lease Furra-uI LLC thereinaltcr relcrred lo as 'Lessor").

WHEREAS. n is contompiatcd mal Lessor may enter into a Master Lease. present and future equipment sciroduleis) and/or other related agreements thererrratter

Coliedively Lease) with (hereinafter referred to as Lessee") and:Qmmr.errstnrr§s.xmrtrr.Jrrr=..rtnr.§rr¢rr;rrr~.Lr

WHEREAS. Guarantor has an interest. frnartciat or otherwrae in Lesser, and it as to the benetrt at Guarantor that Lessor enter amore Lease with Lessee. and Guarantor
has read Me proposed Lease Sn ml arid finds the terms or saw Lease acceptable. Ana in recognition that Lossor wow be unwilling to enter into the Lease Whaut the Guarnrrty
herernaNer ant tone. mud in rnomNion or Leswrs rdlance upon the Guaranty in entering into the Lease.

now. THEREFORE. in order to trwucc Lessor to enter into we Lease. Guarantor jointly and severally. unconditionally guaranties the faithful and Ml performance by
Lessee at all terms and condoms or the Lease. rn M event of default by Lessee. or failure to tartMwly Norm arty at the terms of conditions required at Lmsw wider the Lease. or

in the ever al a lnilure al Lessee to make any or an payments at money requrrert M re under the Lease presently or in the lute. Guarantor unwrmiliorully momlses to MY to

Lessor. m lawful money at the Unrteo States. all present and Mura tndebteaness. uaodities and obligations due and unpaid under the Lease. including bu! mc fimiteo lo the
repayment to Lessor al all sums presently due aid owing. and or alt sums that shalt in the future become quo and owing. (ram Losses to Lessor. whether arising undcrtho Lease. of

otherwise. plus costs al collection including reasonable attorneys tees with or wnnout trial and upon appeal Ana review.

The liability of Guarantor hereunder shat! not be affected in any way by reason dz (r) the last al prior enforcement by Lesser d any rights OI Lesser against any ploDél\y.
Pierson or persons (mcludmg bu! not tirnitcd lo Lessee and Guarantor). ii) me validity at any such right which Lessor may attempt to obtain; lai) any delay in enlorerng or failure to

enforce such rights even If such rights are thereby lost: or (iv) any delay in making demand on Guarantor lot performance or payment al Guarantors obligations nereundev

The obligations of Guarantor hereunder are toto and several and irtdeoenOent at the oOlrqatrons at Lessee under the Lease, and a separate action of actions may be

brought against Guarantor whether action as brought against Losses of whether Lessee be joined in any action or actions. the ltabttfty of Guarantor hereunder being pnmay

Guarantor hereby waives the benefit al any surotyship defenses affecting its Ilabttrty hereunder or the enforcement hereof.

Guarantor authorizes Lessor without notice or demand. Ana without aftecttnq Guarantors llabrtity hereunder. from time to time to renew extent. accelerate, Orotherwse
change me payment terms or other terms or the Lease or any pan thereof and to lease aoditionet equipment to Losses pursuant thereto. Lessor may. without notice assign this

Guaranty l whole or rt part

GuarantOr hereby waives any right to rmutm Lessw ac; (it proceed against Lessee (b) proceed against Ur exfmust any serurrrty held by LMMM or to) pumue any other
randy in Les ws power. Gurantm waives MIM al acceptance Ana any defense anew by reaswt at any defense of Lesser. or ay reason M the cessation from any owe

whatsoever at the tiahility at Lessee under me Lease Guarantor waives any and all Wnwm lot performance notices al nonperlonnarwe or detawt. Ana notices al catwelmtmn or

loNerture. Lessor may apply all proceeds recetveo from Lessee or others lo such pan or Lessees Indebtedness as Lessor may deem appropriate W111Wth mrrWUw Guarantor and
wtMut pretWce ro or in any way listing or Imsmurg nm liwttrty or Guarantor under this Guaranty. Guarantor hereby waives the benefit at all laws Itoww hereafter in effie and tN

any way limiting or restricting the liability of the Guarantor hereunder. induatng tnmhout limitation. all defenses whatsoever lo me Guarantors liability hereunder.

ll Losses Is a corporation the undersigned warrant AnN represent that they are stockholders. director or otNoers and/or are linanctattyorotherwtse interested in Losses.

Ana n married their marital Communities are so interested.

This Guaranty shall not be alloclod or discharged by the Oeath d the undersigned. but shall bind Guarantors heirs and personal representatives. aid shalt inure w the

benefit al any successors or assigns at Lessor.

Any failure al the Lessor to oxcrdse any nghr hereunder shalt not be construes as a waiver or the right to exercise the same or any other right at any other lime. Au

ensues arising hereunder shall be governed Hy the law or me Stare or Arizona. Guarantor hereby acknowledges that 1 has received a oorwtpleteo COPY of the Lease RW this G\l0'8"IY

Guarantoragrees to execute Ana deliver such other documents andror instruments as may tram time to time become necessary lot me fulfillment al me Ournwvs al

tinsGuaranty. n any provision at this Guaranty is unenforcoabto ll\ whole or in man for any reason. the rornaintng provIstor\s shall continue to be elective.

This mslrument constitutes the entre agreement between Lessor and Guarantor. No oral or written roprcserttatton not contained herein shall tn any way attecz this
Guaranty what small not be inoditred except by the parties in writing Waiver by Lessor m any prtavsion hereof in one instance shall not constitute a waiver as to anY otter tnstartoc.

Signature by lacsirmte shall bind the parties hereto.

Ye?<3¢iayIN WHNESS WHEREOF the undersigned Guar8ntor(s) has rave executed mis Guaranty this

Timothy wales

an-
4 . _ °;L?- - , ,

Ssgnmufe

Primed NAME

if/8 LM'

T I -

»§ Ur - -

I - . 1?s~:3'iF
/ s  n W

<81.1 M _ 01

$4. 44 .
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LEASE GUARANTY
(Corporate)

LESSOR: Agility Lease FundIll LLC
101 E. Gurley St., Suite 202
Prescott AZ 86301

LEASE NO: 22109 DATE OFMASTER 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-Ill 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"i with Visionary
BusinessWorks, inc. ba Fleetronix (hereinafter referred to as Lessee). and

WHEREAS Guarantor has an interest, financial or otherwise, in Lessee. and it is to the benefit of Guarantor 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 Lessors 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 al the terms or conditions required al Lessee under the Lease or in the event
of a failure of Lessee to make any or all payments of money required al it under the Lease presently or in the future Guarantor
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. but not limited lo. the repayment to Lessor al 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 attorneys' lees. with or without trial and uponappealand review.

The liability of Guarantor hereunder snail 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 toLessee and Guarantor) (ii) 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 al Guarantor hereunder being primary. Guarantor hereby waives the benefit or
any suretyship defenses affecting its liability hereunder or the enforcement hereof

Guarantor authorizes Lessor. without notice or demand. and without affecting Guarantors :ability hereunder from time to
time to renew extend, accelerate or otherwise change the payment terms or other terms al 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 (c) pursue any other remedy in Lessors 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 tor 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 Lessees 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 al all laws now or hereafter in effect and in any way limiting
or restricting the liability or the Guarantor hereunder including without limitation all defenses whatsoever to the Guarantors 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 part 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 herebyacknowledges that it has received a completed copy of the Lease and
this Guaranty.

Visionary Mobile Installers. LLC Corporate Guaranty 33. l 16 I
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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 fulfillment of the purposes of this Guaranty. If any provision or this Guaranty is unenforceable in whole or in pan
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.

I
I

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 GUARANTORS 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.

011.£98188

This instrument constitutes 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

IN WITNESS WHEREOF. the undersigned Guarantor(s) has/have executed this Guaranty this aCtlay o f

GUARANTOR: Visionary Mobile Installers, LLC

)
M"

By: I~°'-1
Witness'\

Name: _ST

The;-Pt S t

8 3
Busing,ss Address 4

City State Zip

Signature by facsimile shall bind the parties hereto.

Visionary Mobile Insmhcrs. LLC Corporate Guaranty 831 16 2
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SECU RITY AC REEMICNT

THIS AGREEMENT ("Agreeniem") made this 27"' day of September. 201 I under the fatwa of the State of
Arizona between Visionary Business Works Inc, db Flcctronix u corporation under the laws of the Stale
of Arivonzt, and/or its assigns. hereinafter called the "Debtor" whose business address is 2350 E German
Road, Suite 37, Chandler, AZ 85286. and Agility Lease FundIII , LLC, an Arizona limited liability
company or its assigns, whose business address is lot East Gurley Street. Suite 202, Prescott, Arizona
86301. hereirtaftcr culled the "Secured Party".

RECITALS

A. This Security Agreement is being issued pursuant to the terms set forth in than
certain Muster Lease Agreement dated September 27"', 201 l__ by and between the Debtor and the Secured
Party (the "Master Lease Agreement").

B. Pursuant to the .terms set forth in the Master Lease Agreement, the Debtor has
leased. and may in the future lease. certain equipment from the Secured Pouty (the "Equipment") to be
used in the operation of the Debtors business (the "Business").

l

C. The Secured Party and the Debtor have agreed that payment al all sums due from
the Debtor to the Secured Party under the Master Lease Agreement and all schedules thereto (the
Schedulcx") shall be secured in part by a lirsl security lntcrcsl in Rh usset> al the Debtor described nm

Exhibit A uttuclicd hereto and incorporated herein by this reference (hereinafter collectively referred lo us
the "Collateral").

D. The Debtor has opened account number 11008530 (the "Blocked Account") al
Great Western Bunk (the "Depository Bank") :Md the Debtor, Secured Party and the Depository Bank
have entered into a Blocked Account Control Agreement as to such account (the "Blocked Account
Agreement").

II

I NOW , T HEREFORE, in consideration of the foregoing and for other good and valuable
consideration. the receipt and sullicicncy of which is acknowledged the panties hereto intending to be
legally hound, ugrcc as fOllows:

i

.
I

l . Grant of Securitv Interest. To secure the payment al all amounts due from the Debtor Lu the
Secured Patty pursuant to the Master Lease Agreement and all the Schedules, and also lo 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 culled the
"Obligations"), subject to the terms ad conditions al this Agreement. the Debtor hereby grants and
conveys to the Secured Party u continuing first priority security interest in:

to) the Collateral;

Tb) all accounts. equipment. property goods ad chattels al' the same classes as the Collateral
acquired by the Debtor subsequent to the execution of this Agreement and prior to its termination;

to) all proceeds. if any, of the Collateral and all proceeds olproceeds thereof, il any. and

rd) all increases, substitutions. replacements additions and accessions thereto.

lSecurity Agreement ... Fleetrtmix 331 16
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8. 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 free intl clear of any and all liens, security interests, claims, charges
Cl'\cLll1lbl&H\cl$s. taxes and assessments.

ll(c) Upon demand of the Secured Party to furnish lusher assurances of title, execute any written
agreement or Flo any other act necessary to effectuate 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 al the Secured Party in the Collateral and to pay all
costs of tiling 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, ro pay, when due all taxes, assessments judgments charges and fees
relating to the Collateral.

( f)  The Debtor has the r ight and power, and is  duly author ized to enter in to th is  Secur i ty
Agreement and the execution of this Security Agreement does not constitute a breach of any
provision al any agreement or any instrument to which the Debtor is a party.

3. Default. The allowing shall constitute tr default by the Debtor:

(al 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 cnterW into by the Debtor pursuant to the terms of the Master
beagle Agreement.

Tb) ll the Debtor (it applies for the appointment of a receiver trustee. or custodian at any of its
assets. (ii) files a petition under any section al the bankruptcy code or similar law or regulation,
(iii) makes an assignment for the benefit of creditors, (iv) is the subject al a petition under any
section of the bankruptcy code or similar law or regulation which is lilcd against Debtor or if any
case or proceeding is filed for its dissolution or liquidation, (v) becomes insolvcru 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 partially or wholly liquidated. (viii) fails to comply with or
perform any provision al this Agreement, the Master Lease Agreement, any Schedule or the
Blocked Account 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 iii the opinion of the Sccurcd Party imperils the
prospects of full performance of the Master Lease Agreement or any o f  the Debtor 's  o ther
Obligations.

4. Remedies. Upon any default of the Debtor and at the option al the Secured Party, the Obligations
secured by this Agreement shall become due :Md payable in full without any lurther 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 and 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 set forth in this Agreement, 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. and 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 hereafter
enacted. Upon any default the Debtor shall assemble the Collateral and make it available to the Secured
Party at the place and time requested by the Secured Party. Upon any default. the Secured Partys
reasonable attorneys [hes 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
delieiencies resulting from the sale of the Collateral and shall pay such deficiency forthwith upon
demand. ll the Debtor shall default in the performance al any of the provisions of this Agreement on the
Debtors part to be performed, the Secured Party may, at its sole option. perform the same for the
Debtors account and any monies expended in so doing shall be chargeable with interest to the Debtor and
added to the Obligations secured hereby.

5. Ordinary Course. So long as the Debtor is not in default hereunder this Agreement shall not
prohibit the Debtor loom using the Collateral in the ordinary course of its Business. Any use al the
Collateral which is other than in the ordinary course or in violation at the terms al the Muster LeaLse
Agreement. this Agreement or the Blocked Account Agrccmcm shall be at default under this Agreement
for which the Secured Party it its option. may exercise its rights hereunder including without limitation its
rights al acceleration al the Obligations and demand immediate payment of :ill outstanding sums due
under the Moister Lease 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, to
have neccss to and to inspect and make copies of, or extracts from, the books. records and tiles al the
Debtor and of its successors and assigns Tor purposes relevant to this Agreement, and the Debtor will
make the same available during reasonable business hours on prior notice for such purposes.

7. Perleetion of Securitv Interest. The Secured Party is authorized to file rt Financing Statement
perfecting the security granted by the Debtor pursuant to this Agreement. The Debtor shall execute and
deliver to the Secured Party concurrently with Dchtor's execution of this Agreement. and at any time or
times hereafter at the reasonable request at the Secured Party all financing statements and continuation
financing statements, and other documents that Secured Party may reasonably request. in form
satisfactory to Secured Ptirty which are necessary to perfect, and maintain perlectcd, the Secured Party's
continuing first priority security interest in the Collateral.

General.8.

(u) This Agreement has been delivered i11 the State of Arizona ad 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 bcnelit 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 expenses (including reasonable expenses for legal
services) relating to or incidental to the Secured Puny's enforcement of its rights arising under
this Security Agreement.
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(d) Waiver ml acquiescence 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 olany subsequent or other notice or failure.

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

(0 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. recast: and discharge the SecurW panels rights hereunder. and any other security
interest given iii connection herewith.

Z e  d ay o fIN WITNESS WHEREOF. this Security Agreement has been duly executed as of the
.September 201 l.

QC-t4>l€*(i'\
Debtor: Visionary Business Works, Inc., db Flcclronix

\

I` / M

J ;
By:
Its: 'Ty ; '

Secured Poorly: Agility Lease Fund~I[l, LLC

By:
Hal Hayden

lt: Manager
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EXHIBIT A

The Collateral subject to this Security Agreement is as follows:

I . All Equipment and peripherals wherever located heretotbre or hereafter least to Debtor by
Secured Party pursuant to the Master Lease Agreement and all of Debtors rights. title and interest
in and lo any software and services (collectively "Software") financed under and described in the
Muster l.ezL~;c Agreement. including without limitation all substitutions. additions. accessions and
replacements thereto ,and thereof. now or hercullcr installed in. affixed to. or used in conjunction
with the Equipment and Software. ad proceeds thereof and refunds obtained by Debtor from a

manufacturer. licensor or service provider, and other process and payments due and to become
due and arising from or relating to said Equipment. Software or the Master Lease Agreement.

2 . All subleases, chapel paper, accounts. security deposits, and general intangibles relating thereto,
and any and all substitutions, replacements or exchanges lot 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 process al the propcny and other Collateral in and against
which a security interest is granted hereunder

4.

5.

6.

All of Debtor's accounts accounts receivable, instruments, documents. contract rights Chanel
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,
All goods and inventory relating lo the Master Lease Agreement in all stages of manufacture
process or production,
All books and records pertaining to ztccountsl and proceeds of the foregoing property

7. All right Lille and interest in the Business trWc name and trade style and any derivative thereof.

8. All franchise rights associated with the Business.

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

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

l  l . All accounts of Debtor and the Business. including. without limitation. the Blocked Account.
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:

Sl'0cK PLEDGE AGREEMENT

THIS STOCK PLFDGE AGRFEMENT (the "Pledge Agreement") Llutcd as al
September 27'1', "'Tl l between Stacey Wales (the "Pledger"), and Agility Lease l"undHL
L.L.C. (the"Pledgee").

W ITNESSETH :

This Pledge Agreement is being issued pursuant to the terms set forth in that certain
Master Lease Agreement dated September 27"', 201 I by and between Visionary Business
Works, Inc.. db Fleelronix an Arizona coipouuion (the "Company") ad the Pledged (the
"Master Lease Agreement").

Pursuant to the terms set forth in the Master Lease Agreement. the Company has leased.
and may in the future lease. certain equipment from the Pledgce lo be used in the operation of the
Company's business.

ThePledger is the owner ofFifty-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.

I

The Company. the Pledger and the Pledged have agreed that payment of all sums due
from the Company to the Plenlgee under the Master Lease Agreement and all schedules thereto
(the "Schedules") shall be secured in part by the pledge by the Plcdgor al the Stock pursilant 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"\, 201 l (the Guaranty").

In order to induce the Pledgce to enter into the Master Lease Agreement. the Pledger is
entering into this Pledge Agreement to provide collateral security for the Company s obligations
under the Muster Lease Agreement and the Schedules.

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

l . Pledge, To secure the due and punctual payment and performance of the Liabilities
(hereinafter defined), the Pledger hereby pledges, hypotheeatcs, assigns, transfers, sets over and
delivers unto the Pledged and hereby grants to the Plcdgee a security interest in the following:

(a) the shares of stock listed in the Annex hereto and all shares al other securities al
the Company issued to the Pledger Hy the Company on or alter the date hereof (herein
collectively called the"Pledged Securities"i and the certificates representing or evidencing the
Pledged Securities. and all cash. securities. interest dividends, riggs 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 for any or all of the Pledged Securities,

(b) all other properly hereafter delivered to the Plcdgee 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 at all of the foregoing (all such Pledged Securities, additional shares.
cettilicatcs. instruments, cash, securities, interest, dividends, rights and other property being
herein collectively called the "Collateral"),

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

I

i.
I
I..

.

The term "Liabilities," as used herein, shall mean all obligations and liabilities of the
Company and the Pledger lo the Pledged. howsoever created. arising or evidenced. whether
direct or indirect. primary or secondary. absolute at contingent. joint or several. or now or
hereafter existing or due or to become due, under and in connection with ti) the Muster 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. Re presentations and Warranties. The Pledgor represents and warrants as follows:

(a) The Pledger owns all al the Pledged Securities, free and clear al any liens,
encumbrance, charge al security interest al any nature whatsoever. other than the security
interest granted hereunder.

(b) All shares al stock included in the Pledged Securities arc duly authorized and
validly issue, 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, executed and delivered by the
Pledger and constitutes a valid and binding obligation al the Pledgor. Upon delivery of the
Pledged Securities to the Pledged hereunder the Pledgce will have valid and perfected security
interests in the Collateral subject to no prior lien. No registration recordation or tiling with any
governmental body, agency or official is required in connection with the execution or delivery at
this Pledge Agreement, or necessary for the validity or enforceability hereof or tor the perfection
al 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 Pledger or of any agreement, judgment. injunction,
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order, decree or other instrument binding upon the Plcdgor or the Company or any person
controlling thePlcdgoror result in the creation or imposition of any lien (other than the security
interests granted herein) upon any asset al the Pledger or any of its subsidiaries.

l

3. Deliver of Pled ed Securities. All Pledged Securities delivered to the Pledged by the
PlWgor pursuant hereto shall be in suitable lorm for transfer by delivery, or shall be
accompanied by duly executed instruments of transfer or assignment in blank, all in form and
substancereasonably satisfactory to the Pledgce.

l4. Filin • Further Assurances. The Pledgor will, at its expense and in suchmannerand form
as the Plcdgee may reasonablyrequire execute. deliver. tile and record any financing statement.
specific assignmentor other paper and take any other action that may reasonably be necessary or
desirable. or that the Plcdgee may reasonably request. in order lo create. preserve, perfect or
validate any security interest or toenable thePledged to exercise and enforce its rights hereunder
with respect to any al the Collateral. To the extent permitted by applicable law, the Pledger
hereby authorizes the Pledged to execute and tile, in the name of the Pledger 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.

I
I

5. Record Ownershi of Pl ed Secu tie The Pledged may at any time or from time to
time, it in its sole discretion exercised in good faith it shall conclude that u 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 Plcdgee or its nominee. The Pledger will promptly give to the Plcdgee
copies of any notices or other communication received by it with respect to Pledged Securities
registered in the name t>l the Plcdgor and the Pledged will promptly give to the Plcdgor copies of
any notices and comimmications received by the Plcdgee with respect to Pledged Securities
registered in the name of the Pledged or its nominee.

I IIo aero.is rt u ions ono receive6. R ht t R ' D t  b  t C t l The Pledgec 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 thePledgor shall take all such action as the
Pledged may deem necessary or appropriate to give effect to such right. All such dividends.
interest and other payments and distributions (except as aforesaid) which arc received by the
Pledger shall be received in trust for the benefit al the Pledge, and. it the Pledged so directs,
shall be segregated from other funds of the Pledger and shall forthwith upon demand by the
Pledged, be paid over to the Pledged as Collateral in the same form as received (with any
necessary endorsement).

7. Ri hl to Vote Pled ed Securities. Unless 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 Plcdgee shall, upon receiving a written
request from the Plcdgor, deliver to the Pledgor or as specified in such request such proxies.
Powers of attorney, consents, ratifications and waivers in respect of any Pledged Securities
which is registered in the Pledgcels name as shall be specified in such request and be iii form and
substance reasonably satisfactory to the Pledged. If a Default shall have occurred and be
continuing, the Pledged shall have the right to the extent pennittcd by law and the Plcdgor shall
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take all such action as may be necessary or appropriate to give effect to such right. to vote and m
give consents, ratifications and waivers. and take any other action with respect to all the Pledged
Securit ies  w ith the  same f orce and ef f ect as i f  t he  P la c e  w e re  t he  a bs o lu t e  a nd  s o le  o w ne r

there>l

8. General Authoritv. The Pledger hereby irrevocably appoints the Pledged its true and lawful
attorney, with full power of substitution, for the sole use and benefit of the Pledgee. but at the
Pledgorls expense. to the extent permitted by law to exercise, at any time and from time to time
while Default has occurred and is continuing, all of any of the following Powers with respect to
all of 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 vinuc thereof,

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

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

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

9. Default.

o r

bankruptcy proceeding, or any involuntary proceeding shall be instituted against the Plcdgor or

(Eu) lhc occurrence of any of the following shall constitute a Default hereunder: (it
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 hereto shall be untrue in any material respect; (iii) the Pledgor shall fail to pettorm any
covenant or agreement contained herein, or (iV) the Plcdgor or the Company shall dissolve,
become insolvent. make an assignment for benefit al creditors, institute any insolvency

) )

the Company in insolvency or bankruptcy and such involuntary proceeding shall be consented to
or acquiesced in by the Plcdgor 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 lor any part
of the Pledgor's or the Company's properly and said receivership shall be consented to or
acquiesced in by the Pledger or the Company or shall continue tor a period of thirty (30)
consecutive days.

(b) Upon the occurrence of a Default, (i) the Pledged may exercise from time to time
any rights :Md remedies available to it under the Uniform Commercial Code as iii effect from
time to time in Arizona or otherwise available to it. including. but not limited lo sale,
assignment, or other disposal of the Pledged Securities in exchange for cash or credit, and (ii) the
Pledged 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 Plcdgee may from time to time
elect. any balances, credits, deposits. accounts or moneys of the Plcdgor. If any notification al
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, either at the address of the Plcdgor shown below, or au
any other address of the Plcdgor appearing on the records of. the Pledgce. Any proceeds of any
d ispos ition o f  Collateral shall be applied as  provided in Section 10 hereof . A ll rights  and
remedies of  the Pledged 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 Plcdgee in the exercise of any right or
remedy shall operate as tr waiver thereof, and no single or partial exercise by the Pledgee of any
right or remedy shall preclude other or further exercise thereof or the exercise of any other right
or remedy. No action of the Pledgcc permitted hereunder shall impair or affect the rights of the
Pledgee in and to the Collateral.

(c) The Pledger 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 connection with such sale as it may be advised by counsel is
necessary in o rder to  avo id  any vio lation o f  app licab le  law (inc lud ing . without l imitation,
compliance with such procedures  as  may res tric t the  number al p rospective  b idders  and
purchasers, require that such prospective bidders and purchasers have certain qualif ications, and
restrict such prospective bidders and purchasers to persons who will represent and agree that they
are purchasing for their own account tor investment and not with a view to the distribution or
resale of  such Collateral), or in order to  obtain any required approval o f  the sale or of  the
purchaser by any governmental regulatory authority at of f icial, 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 Plcdgee be liable nor accountable to
the Pledger tor any discount allowed by the reason of  the fact that such Collateral is  sold in
compliance with any such limitation or restriction.

10. A Plication of Proceeds. The proceeds of any sale of, or other realization upon. all or any
part of the Collateral shall be applied by the Pledged in the following order of priorities:

f irst. to payment of  the expenses al such sale or other realization. including reasonable
compensation to  the PlW gee and its  agents  and counsel, and all expenses, liab ilities  and
advances incurred or made by the Pledgcc in connection therewith, and any other unreimbursed
expenses for which the Pledgec is to be reimbursed pursuant to Section l l,

second, payment in full al the Liabilities; and

finally, to payment to the Pledger, or its successors or assigns, or as at court of competent
jurisdiction may direct of any surplus then remaining from such proceeds.

l l . Expenses. The Pledger will forthwith upon demand pay to the Pledge:

(u) the amount of  any taxes which the Pledged 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 lrom any lien thereon, and
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(b) the amount of any and all reasonable out~o1-pocket expenses. including the
reasonable fees and disbursements of counsel. which the Pledged may incur in connection with
(x) the collection, sale or other disposition of any of the Collateral, (y) the exercise by the
Pledged of any of the rights conferred upon it hereunder or (z) any default on the part al the
Pledger 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 Pledger. Upon any such termination. the Plcdgee will, at the
Pledgorlst expense. execute and deliver to the Pledgor the Pledged Securities and such other
documents as the Pledger shall reasonably request to evidence such termination or the release of
such Collateral.

13. Notices. All notices communications and distributions hereunder shall be given or made as
to the Pledger or the Pledged, to it at its address or tclefax 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. Pledgce. The Pledger agrees with the Pledged as follows:

(a) The Pledgec 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 Plcdgee shall act or refrain lion acting in accordance with its discretion.

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

(c) in connection with its duties under this Pledge Agreement, the Plcdgee shall be
entitled Io rely on any paper or document believed by it to be genuine and correct and, in respect
al legal matters, upon the opinion of legal counsel selected by it; and any action taken or omitted
in good faith by the Pledged in accordance with the opinion of such counsel shall be full
justification and protection to ii.

(d) The Plcdgee shall not he responsible for the genuineness, validity or
effectiveness of any of the Collateral nor shall it be liable because of any invalidity of the
security provisions hereof whether arising from law or by reason at any action of omission to
act on its pain, nor shall the Plcdgce be bound to ascertain or inquire as to the performance or
observance at any al the terms of this Pledge Agreement by the Pledgor.

IS. Waivers, Non-Exclusive Remedies. No failure on the part al the Pledged 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
Pledged of any right under this Pledge Agreement preclude any other or further exercise thereof
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or the exercise of any other right. The rights in this Pledge Agreement are cumulative and arc riot
exclusive of any other remedies provided by law.

16. Suceessors and Asst ms. This Pledge Agreement is for the benefit at the Plcdgee and its
successors and assigns. and in the event of an assignment of all or any of the Liabilities, 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. Chan cs in Writin . Neither this Pledge Agreement nor any provision hereof may be
changed. waived. discharged or terminated orally. but only by a statement in writing signed by
the party against which entbreement al the change. waiver, discharge or termination is sought.

18. Arizona Law. This Pledge Agreement 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
effect in such jurisdiction and shall be liberally construed in favor of the Pledger in order to carry
out the intentions of the parties hereto as nearly as may be possible. and iii) the invalidity or
uncntOrccabilily of any provision hereof in any jurisdiction shall not illfccl the validity or
enforceability of such provision in any other jurisdiction.

PLi8DGOR: Slaccy Wales

J» »icf l
.

A(

Name: in

Address: __CE <81

H

Facsimile No.: vQXD)Yell .

3 iizr"-̀ *8 lm .. "" . `1il\1iA1\>_l<ir(
L[E.c.. rlz. Sr.

4:'IJ"7

PLEDGEE:

Agility Lease Fund-Ill, L.L.C.
By: Agility Ventures, LLC, Its Manager

By:
Hal Huydcn

Its: President
Address: lot E441 Gurley Street Suite 202

Prescott, AZ 8630 I
Facsimile: (928)54 l -0773
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ANNEX TO STOCK PLEDGE AGREEMENT

Identification of the Pledged Securities

Number of SharesClassName of Issuer

5 ICommon

Ceniticute
Ill_umbcr

Stacey Wales
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v

UNANIMOUS CONSENT AND WRITTEN ADOPTION OF RESOLUTIONS
BY THE BOARD OF DIRECTORS

OF
Visionary Business Works, Inc., db Fleelronix

r . "n

201 1

I

:
.

.

i
.

The undersigned. being all of the members of the Board of Directors of Visionary Business
Works, Inc., db Flcctronix an Arizona corporation (the "Company") hereby consent to and
approve the actions sci thanh in the following resolutions effective ale al the date set lorth above.
The undersigned waive notice of any meeting to consider the matters incorporated in these
resolutions and consent lo their approval without a meeting as permitted by Arizona statutes:

LEASE or E UIPMENT

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"'. 201 I, executed by the Company and Agility (the "Master
Lease Agrecment"). 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 Bauer (hereinafter each
individually relem:d to as an "AuthorizW Party" and collectively referred to as the "Authorized
Pallies"), acting separately or together, tuc hereby authorized and directed, acting for and on behalf
of the Company, lo 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
Muster Lease Agreement dated September 27"'.201 l, which has previously been distributed to :Md
reviewed by all of the Board (the "Agility Lease Transactions"), including, but not limits to
executing and delivering final negotiate versions al 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
Companys legal counsel and the Board.

LEASE OF ADDITIONAL E UIPMENT

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 lease 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. lo negotiate, enter into. execute.
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 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 ANI) 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 Agrcement"), 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 to which the Company will lease the Company Equipment from
Agility pursuant to the Schedule to be executed bytheCompany 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
the 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.
execute, and deliver any and all agreements, documents arbor instruments as may be necessary or
required for 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, substantially in accordance
with the general terms and conditions that are set long 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
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which have been previously distributed to and reviewed by the Company's legal counsel and the
Bl)8Fd members.

SALE AND LEASEBACK OF ADDITIONAL E UWMEN1

WHEREAS. the Company may from time lo 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.

RESOLVED, that the AuthorizW 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 elleetuate 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 to Agility and the
Company's leaseback thereof from Agility.

BLOCKED ACCOUNT ANI) 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 as account at Great Western Batik (the "Blocked Account") and held subject to the
terms of such agreement (the "Blocked Account Agrccment"). 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 Panties. acting separately or together, Tue
hereby authorized and directed, acting for and on behalf al 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 BlockW 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 authorize 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 he necessary or
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required to grant to Agility u security interest in the Blocked Account and 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 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 lo the terms of a security agreement to be executed by the Company (the
"Security Agrcement").

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 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 Tina] negotiated versions al the Security Agreement

.

I
I MISCELLANEOUS

I
I
I

I
I

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~referencW documents and any and all other agreements, documents, unWorn
instntments relaxing thereto.

RESOLVED FURTHER, that Amy and all nets taken by the Company and/or the
Authorized Parties. acting for and on behalf of the Company. to fully effect the intent ad purposes
al' 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.

RESOLVEI) FURTHER, that the Secretary of this Corporation is authorized and
directed to deliver and certify to Lessor u certified copy of these resolutions and that the snnte are
in conformity with the Charmer and ByLuws of this Company.
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The anon taken by this instrument shall be of du- same force and effect as if taken ax u meeting
of the Board al Dileccors. duly wild and held pursuant to the laws of the Stair of Ariana. This
insimzncnt may be execute in counterparts. each such coununrpaN shall he deremW an original
hereof. and all aounretpans together shall constitute one and the wnmc msxmmcm.
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Agility Lease Fund-lll, LLC

CORPORATE CERTIFICATE OF RESOLUTIONS

<33
portion and are in

I hereby certify to Agility Ventures. LLC, its successors and assigns ("Lessor"). that I am the
Secretary of Visionary Business Works, Inc., db Fleetronix a corporation at the State of
Arizona (the "Corporation"), and that the following is a true copy of resolutions duly adopted by
the Members at the Board of the company on the day of 1 1, and luther that
such resolutions are in conformity with the Charter and By-La he or
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~lll, 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 tor 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 at
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, 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 at which have been previously distributed to and
reviewed by the Companys 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 ancillary
documents evidencing the Company's lease thereof loom Agility.

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 lease of additional equipment by the Company from Agility pursuant

1Certificate of Resolutions Fleetronix 331 16
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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

al certain communications equipment (theWHEREAS, the Company is the owner
"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
loom 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 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 as 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
the terms at 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.
execute, and deliver any and an agreements, documents and/or instruments as may be necessary
or required for 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, 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 al 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 Io and reviewed by the Companys 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 loom 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.

Certificate at Resolutions Fleetronix a3-116 2
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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 at any asset sale agreements.
schedules, riders and other ancillary documents evidencing the Company's sale of such assets
to Agility and the Compariy's leaseback thereof from Agility.

BLOCKED ACCOUNT AND SECURITY AGREEMENT

locked Account") and held subject to the

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 al the equipment leased pursuant to the Agility Lease Transaction will be
deposited in an account at Great Western Bank (the "B
terms al 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 lot and on behalf al 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 at 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.
I

l
i

I
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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 aN agreements, documentsand/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 or 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 tor
and on behalf at 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 at 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.

I 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

l
President

\

Stacey Wales
I

(L L A
¢

..7
VTimothy Wales Secretary

/TreasurerRobert Brauer
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IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed the seal of this
Corporation this 91; day of eptennber-.2011 .

I

I.
I

..-~ '7
x

. /r 1 4 '

Secretary

[CORPORATE SEAL]

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

f
a re :

True: 3
, . ifragr JAI...--T :r>x.i"/

Signature by facsimile shalt bind the parties hereto.

I

I

I

I
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FLEETORIGINAL

l
iUNANIMOUS 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 Shareholders and the
members of the Board of Directors of the Corporation, in accordance with ARS 10-704 and ARS 10-821,
hereby resolves to lake 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 Directors of the Corporation
shall be six (6), each with a term of one (I) year.

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

Director WALES
Director WIGHT
Director CANO
Director DE LAS CASAS
Director WALES
Director 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, ro act in the respective capacities noted.

I
n
I.
!
I
!

WALES
Secretary................................ ....................................TIMOTHY WALES
Treasurer 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 lull for such shares. It is further resolved that
Stock Certificate No. l issued to Stacey Wales is hereby 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.

I
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FLEET NIX

AuTHortlzATlon OF THE APPROVAL OF THE so BSCRIPTION AND LOAN
AGREEMENT AND POWER OF ATTORNEY

RESOLVED, that the Board of Directors approve of the Subscription Agreements and
Power of Attomey by and among the Shareholders, Wight, Cano and de Las Cases, copies
of which are attached hereto as Exhibit C and by this reference incorporated herein.

AUTHORIZATION OF THE APPROVAL OF THE SHAREHOLDERS AGREEMENT

RESOLVED, that the Shareholders approve of the Shareholders Agreement between the
Corporation and the Shareholders of the Corporation., attached herctc as Exhibit D and
by this reference incorporated herein.

APPROVAL OF STATUTORY AGENT

RESOLVED, that the designation of TROY A. WALLIN, located at 1425 South lligley
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 as 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.

/ \

QX Q
APPROVED as of tl1e_jdayof 1.~ 2011.

l's:
Stay Wales
Director

.I vier Cano
rector

By:
Its:* dent

,of ...-""
.,

. *

/ ./ '*, fx I 4/
e dh Las Casar

. / T
By;
Its:

I n

he; Dir tor

,. 4,
Timothy Wales
Directs and Secretary . /

._. .*

/ 4 6

B
Its:

R e meer
Director and Treasurer

in.

-.4

/

/

/

4
By;
Its:

.laMmi Wight
Director

2
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EXHIBIT A

SUBSCRIPTIONS FOR COMMON STOCK
OF

VISIONARY BUSINESS WORKS, INC.

Percentage
of Shares

Issued
Form of

Consideration
Number of

SharesName and Address

51.00%51Services Rendered;
Cash

STACEY WALES
3405 East Arts Drivc
GilberL Arizona 85298 I .

i
3

4 Zz: L.
i

25 25.00%$300,000
TAMMI WIGHT
24924 North \ 18"' Street
Scottsdale, Arizona 85255

10 I0.00%$1 13.250
JAVIER CANO
2520 E Encinas Avenue
Gilbert, Arizona 85234

I
I

I 10 I0.00%$113,250
JORGE Du LAS CASAS
3636 East Inverness Avenue, # 2095
Mesa. Arizona 85206

4 4.00%Services Rendered
ROBERT BRAUER
108 least Wood Drive
Phoenix, Arizona 85022

TOTAL 100 \00.00%;2"V?®
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ORIGINAL FLEET INIX

AMENDED AND RESTATED BYLAWS
OF

VISIONARY BUSINESS WORKS, INC.

PREAMBLE AND REFERENCES TO CERTAIN TERMS AND CONSTRUCTION

VlSl()NARY 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 ofTitlc 10 of the Arizona Revised Statues (the '°ARS").

Any reference herein made to law will be deemed to refer to the law of the State of Arizona,
including any applicable provision of Chapters I 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 otherwise required by law and subject to any procedures established by the
corporation pursuant to Arizona Revised Statutes Section l 0~723, the term "shareholder" 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
fromtime to time amended and in effect.

The law and the Articles (in that order of precedence) will iii 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 be 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 br 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 I
OFFICES

SECTION l.I PRINCIPLE OFFICE. The principal ol i ice and place of business Rf
the Corporation shall be located at 2350 East Germany Road, Suite 37, Chandler, Arizona 85286.

SECTION 1.2 OTHER OFFICES. The Corporation may also have olfices 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 ll
SHAREHOLDERS

SECTIUN 2.1 ANNUAL MEETINGS. Annual meetings of the shareholders shall be held
each 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 l0:00 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 MEETTNGS. Special meetings of the shareholders, for any purpose
or purposes, unless otherwise 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 least 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 Directors, the President or the Secretary of the Corporation.
The officer receiving the request shall cause notice to be promptly given to the shareholders entitled to
vote, in accordance with the provisions of Section 2.4 of this Article ll. 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 construe 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.

Sl8CTlON 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 State 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 executed
waiver of notice thereoli

SECTIUN 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 meeting 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
nominees 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 (l0) nor more than sixty (60) days before such
meeting. If mailed, it shall be directs 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 event of the transfer of stock after delivery of such notice of and prior to
the holding of the meeting ii shall not be necessary to deliver or mail notice of the meeting lo the
transferee. Notices to shareholders shall be given in accordance with, and shall be deemed to be effective
at the time and in the manner described in, Arizona Revised Statutes Section 10-141 .

SECTION 2.5 AFFlDAVlT OF MAILING. An affidavit of the mailing or other means cf
giving any notice of any shareholders' meeting may be executed 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 OUORUM. 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 shareholders for the transaction of business except as otherwise provided by statute or by
the Articles oflneorporation. It, 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
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shall have power to adjourn the meeting from time to time, without notice 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 meeting is fixed, or unless the adjournment is tr 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 vote at
the adjourned meeting in accordance with the provisions of Section 2.4 of this Article ll. At any
adjourned meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting as originally 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 shareholders
to one (I) 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 betiire 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 proxies appointed by an insuumcnt 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 (I) shall be present, then that one (I)
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 shareholders unless it shall have been film with the secretary of the
meeting 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
election who shall be appointed by the Board of Directors, or it not so appointed, then by the presiding
officer of the meeting.I|

i
i
I 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;

Receive votes, ballots. or consents,(b)

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

Count and tabulate all votes or consents,(d)

(e) Determine when the polls shall close;

3
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Determine the results, and(n

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

to all shareholders.

I
i
I

SECTION 2.10 ACTION BY wRII'rEn CONSENT. Any action which may be 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 require a greater proportion of voting power to authorize such action in
which case such greater proportion of written consents shall be required.

II
I
I
I

SECTION 2.1 I WAIVER ()F 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 hold after regular call and notice, if a quorum be present either in person or by proxy, and i£
either before or alter the meeting, each person entitled ro 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 he transacted or the purpose of any
annual or special meeting of shareholders. All such waivers, consents, or approvals shall be tiled 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 mac at the meeting.

ARTICLE Ill
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 he increased or
decreased by action of the Board of Directors to not less than one ( I) nor more than nine (9).

SECTION 3.3 TENURL5 AND QUALII=1CATION. Each Director shall hold office until the
next annual meeting al shareholders and until his/hcr 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. Vacancies in the Board of Directors, including those caused by
an increase in the number of directors, may be filled by a majority of the remaining directors, 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 twothirds (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 tr such purpose or by a written statement
filed with the secretary or, in her absence, with any other ofliccr 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 lilli only by the shareholders.
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1
i

A vacancy or vacancies in the Board of Directors shall be deemed to exist in case of the death,
resignation or ncmoval 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 directors 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 al any time to fill any vacancy or
vacancies not filled by the directors. ll 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 effective. No reduction of the
authorized number of directors shall have the elect of removing any director prior to the expiration of her
term of oliice.

i
1

ARTICLE IV
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 hold 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 telephone network or similar
communications method by which all persons participating in the meeting can hear each other. Regular
meetings al' 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 meeting 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 provide 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 delivery as above provided shall be
deemed due. legal and personal notice to such director.

SECTION 4.4 ADJOURNMENT. Notice of the time and place of holding as adjourned
meeting need not be given to the absent directors if the time and place be tixcd 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 adjoumcd meeting, in the manner specified in
Section 4.3, to the directors who were not present at the time of the adjournment.

SECTION 4.5 VALIDITY ()F 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
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meeting duly held after regular call and notice, if a quorum be present, and it, either before or alter the
meeting, each of the directors not present signs a written waiver of notice, or a consent to 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.

l

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 hereinaiier provided. Every
act or decision done or made by a majority al 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
eallcd meeting, and the record 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' meeting 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 meeting, 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 thereof 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 Directors
or committee.

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

ARTICLE v
COMMITTEES OF DIRECTQRS

SECTION 5.1 COMMITTEES. lhc Board of Directors may, by resolution adopted by a
majority of the whole Board of Directors. designate one (I) or more committees of the Board of
Directors, each committee to consist of one (I) 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 require it. Such committee or committees shall
have such name 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 disqualified from voting may, whether or
not they constitute a quorum, unanimously appoint another member of the Board of Directors to act at the
meeting 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 proceedings
and report the same to the Board of Directors.
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SECTION 5.3 M EETING AUTHORITY. M eetings and actions of the committee shal l  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 Meeting), Section 4.3 (Special Meetings), Section 4.4
(Adjournment), Section 4.6 (Quorum), Section 4.7 (Written Consent) and Section 6.2 (Consents), with
such changes in the context of those bylaws as are necessary 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 altematc 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 Vl
NOTICES

I

SECTION 6.1 NOTICES. Notices to directors and shareholders shal l  be in writ ing and
delivered personally or mailed to the directors or shareholders at their addresses appearing on the books
of the Corporation. Notice by mail shall he deemed to be given at the time when the same shall be
mailed. Notice to directors may also be given by telegram 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 shareholders, consent, either by a writing on the records of the meeting or lilcd 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 he irregular for want of notice or of such consent, provided u 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 VAUD NOTICE. Whenever any notice whatever is required to be given under
the provisions al'  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 aha the time stated therein,
shall be deemed equivalent thereto.

A R T IC LE  V II
OF F ICERS

I

a

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 ofliccrs as shall be
approved by the Board of Directors. Any person may hold two (2) or more offices.

SECTION 7.2 orifictias'  COM PENSATION. The salaries and compensation of all officers
of the Corporation shall be fixe by the Board of Directors.

SECTION 7.3 REM OVAL OF OFFICERS. The officers of the Corporation shall hold office
at the pleasure of the Board of Directors. Any officer elected or appointed by the Board of Directors may
be removed at any t ime by the Board of D irectors. Any vacancy occurr ing in any of f ice of  the
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AnyCorporation by death, resignation, removal or otherwise shall be filled by the Board of Directors.
otiicer may resign at any time by giving written notice to the Corporation.

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

i

i

I

SECTION 7.5 SECRETARY. lhc Secretary shall act under the direction of the President.
Suhjeet 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. lethe 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 am
CERTIFICATES OF STOCK l

l

l

SF.CTlON 8.1 CERTIFICATION. The Board of Directors of the Corporation may authorize
the issuance of u certificated shares pursuant to ARS l0~626. Absent such authorization by the Board of
Directors of the Corporation, every shareholder shall be entitled to have a certificate signed Hy 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 (I) class of stock or more
than one (I) 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
cenificatc 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 atiidavit 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 acquire 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. Upon 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 shares have been complied with, to issue a new certificate Io the person entitled thereto,
cancel the old certificate and record the transaction upon its books.

SECTION 8.4 DIVIDENDS. lhc Board of Directors may Fix in advance a date not exceeding
sixty (60) days nor less than ten ( IO) days preceding the date of any meeting of shareholders, or the dale
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 effect, 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. aM
only such shareholders as shall be shareholders of record on the date so fixed, shall be entitled to receive
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 RFZGISTRAR 11\e 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 State of Arizona.

II
;
I
I

I
i

I ARTICLE IX
RECORDS AND REPORTS

SECTION 9.1 STOCK LEDGER. The Corporation shall either maintain at its principal olTicc
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 lieu 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 Io the applicable provisions of the ARS,
the minutes and accounting books and records shall be open to inspection by the shareholders.

SECTION 9.3 INSPECTION. Every director shall have the absolute right at any reasonable
time to inspect all books, records, and documents of every 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 attomcy, 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 Io time, in their absolute discretion, deem proper as a reserve or reserves to acct contingencies,
or br equalizing 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 al' the Corporation, and the directors
may modify or abolish any such reserve in the manner in which at was created.

SECTlON 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
Directors may from time to lime designate.

SECTION 10.3 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.

SECTl()N 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, olficcrs, employees or other agents of the
Corporation. which requires a written signature, shall be deemed valid and binding if made by means of
electronic signature. For purposes of these Bylaws, "electronic signature" means any electronic sound,
symbol or process attached to or logically associated with a record and cxeeutW and adopted by a person
with the intent ro sign such record.

SECTION 10.6 AUTHORITY. Thc 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 general
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 feminine genders are intended to be used
interchangeably and the teml "person" includes both the Corporation and a natural person.

ARTICLE XI
AMENDMENTS

SECTION l l.l AMENDMENT BY SHAREllOl.DERS. These Bylaws may be amended by a
two~thirds (2/3) voteof 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 shareholders may from time to time specify particular provisions of
these Bylaws, which shall not be amended by the Board of Directors.

ARTICLE Xll
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 tact 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 harmless to the fullest
extent legally permissible under the law of the State 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 otiicer, 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 or 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 M a contract right
which may be enforced in any manner desired by such person. Such right of indemnification shall not he
exclusive of any other right which such directors or otiicers may have or hcrealtcr 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 Xll

nl
!
i
I

Without limiting the application of the tbregoing, the Board of Directors may adopt bylaws from
time to time with respect to indemnification, ts 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 ofiiccr of the Corporation or is or was serving at the
request of the Corporation as a director or officer, employee 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 indemnity such person.

/
APPROVED and ADOPTED effective as of the day <>f3Qtl4'€inl12f 201 1.

. .  - .

.....»

By:
Its:

Timothy Wales
Secretary

/Remainder q/this Page intentionally Left Blank-lncumbeney Certificate Follows]
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FLEET 3 n|x

INCUMBENCY CERTIFICATE

I hereby certify that TIMOTHY WALES is the Secretary of VISIONARY BUSINESS
WORKS, INC., an Arizona corporation, and that the foregoing Amended and Restated Bylaws, consisting
of eleven (I I) 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
woRi<s, INC., dated the __"1__ day ofgglygg. 201 I.

\ _flday of
7:
IN WITNESS WHEREOF, l have hereunto subscribed my name effective as of the

201 I.
"

f
q

/ 4
a s

\
By:

Its:

Stacey
President
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ORIGINAL
SHAREHOLDERS AGREEMENT

OF
VISIONARY BUSINESS WORKS, INC.

of the 1 day of
This SHAREHOLD RS AGREEMENT (this "Agreement") is made and entered into effective as

011 (the "Effective Datc"), by and among STACEY WALES, an individual
("Wales"), TAMMI WIGHT, an individual ("Wight"), JAVIER CANO, an individual ("Cano") JORGE
D13 LAS CASAS, an individual ("dh Las Casas"), ROBERT BRAUER, an individual ("Breuer"), 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."

I
I

I

RECITALS.
I

WHEREAS, Visionary Business Works, Inc., an Arizona corporation. was formed on
April 30, 2007 as an Ari7A>na corporation pursuant to the Ariana Corporation Act for the purpose of
conducting business under Arizona law,

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

WHEREAS, by this Agreement, Walcs, Wight, Cano, de Las Casar, Brauer and the Corporation
(each, a "Party" and collectively, the "Parlies") 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 Directors 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 hereby
acknowledged, the Parties agree as follows.

AGREEMENT

I. GENERAL Stop_lj. Thc above recitals arc 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 Shareholders represents warrants
and agrees as follows:

2.1 Transfer Restrictions. Each 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 arc currently issued
and outstanding one hundred (l00) shares of voting common stock of the Corporation, owned as follows:

Shares:Shareholder:

51

25

10
10

4

Wales
Wight
Cano
Do Las Casas
Brauer

100TCTA L

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

3.1 _YoUng of Share. Shares may be voted only by the registered Shareholder
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 Qwncrship. 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).

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

Additional Stock, if any, shall first be offered for issue 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 oilfercd Stock is not purchased by existing Shareholders within thirty (30) days of
such oH°er, it shall then be offered to existing Shareholders who have purchased the first olio:red Shares
for an additional period of ten (10) days, prior to the remainder being oflfcrcd to third parties.

ADDITIONAL CAPITAL OR LOANS. The Parties agree that none of the Shareholders4. _
holding Stock will be responsible to provide additional capital or loans unless expressly agree to the
contrary, in writing, or by a resolution of the Shareholders as provided in Sections 4.1 and 4.2 below.

4.1 Mandatorv Capital Contributions. Upon resolution by Shareholders majority
vote (3 out of 5 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.

Mandatory Loan Contributions. Upon resolution of Shareholders majority vote4.2
(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 (l) year
period, or upon such other terms and conditions as is expressly stated in the resolutions.

4.3 Failure of Shareholders to Ma_ke Mandatorv Capital Contributions or Mandatorv
Loans. In the event a Shareholder tails 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 mono of the following:
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4.3.1 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).

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

4.3.3 To sell the Stock of the defaulting Shareholder under the provisions of
Section 17 below.

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

4.4 Corporation's Purchase. lf the 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
Shareholders according to the number of shares held.

TheOF THIS PARTIES, POLICIES. AND DAY-TO-DAY AFl"AlRS.s. QUTIES
Corporation shall be operated as is hereinafter set forth.

5.1 Services. The Shareholders shall be available to serve as Directors and
Olllicers of the Corporation. It is also disclosed on this agreement that Javier Cano and Jorge De Las Casar
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 lndcmnificationand 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 Shareholder, her
employees 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.

5.3 Policv 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.

5.4 Dav-to-Dav Business. The day-to-day affairs of the Corporation shall be
conducted by the Officers al" 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 tire Board of Directors, as
funds are available in the Corporation.

6. TITLE TO PROPERTY. Property purchased and/or otherwise transferred to and owned
by the Corporation shall he 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.

The Board of Directors shall regularly meet at least7. I . Directors' Meetings.
quarterly, and as otherwise required.

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

Thc Directors may authorize the engagement by employment or independent contract, of
one (I) or more managers, supervisors, administrators or administrative heads and other personnel to
conduct any pan of the Corporation's business.

Bank accounts for the Corporation shall be established and8. §_/.gni< ACCOUNTS.
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 Directors 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 Shareholder. l

l

Personal Guarantees. insofar as Shareholders have guaranteed loans on behalf of W
l
\
l
l

8.4
the Corporation, to the extent permitted by law, such personally guaranteed loans shall be paid in
preference lo any non-personally guaranteed loans of the Corporation.

8.5 Sccuritv. The Corporation's property may, in the discretion at the Directors, be
use as collateral to secure any loan of the Corporation.

l

l

l

l

The Corporation shall keep accurate records and9. B_ECORDS AND ACCOUNTS.
accounting of its activities.

9.1 Methods 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 Accounting Year. The Corporation's accounting and income tax reporting year
shall end on the 3 let day of December.

Place Where Books and Records are to be Kept. The Corporation's books9.3 .--w
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 Shareholders.
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9.4 Monthlv Statements. At the end of each month the books shall be balanced and
an operating statement prepared and made available to each Director.

9.5 Annual 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
Shareholders. 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.

.

I

I

I

PROFITS LOSSES AND INCOME.10.|

I
|

|

I

i

I
10.1 Participation in Erolits and Losses. The Shareholders shall participate pm rata in

all the profits and losses based upon the number of shares of Stock each holds.
I

v

!

I
I
I

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

:

I

i

I

10.2.1 Cash flow derived from the business and deemed excess over current
obligations,

10.2.2 Excesses create by the refinancing of any Note or other lien or security
interest of the Corporation or the obtaining of additional financing of corporate property, where it is
dctennined by the Directors that such distribution would be appropriate; and

10.2.3 The sale of any properly of the Corporation where it is deemed by the
Directors that said monies 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 detennine to be
prudent in order to meet 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 not 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 off 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.

Accident and Health Insurance. The Directors may authorize the obtaining of10.6 __
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 Qross 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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10.8 Net Income. "Net Income" shall be determined on an accrual basis, and as use
herein, including within Section VI, shall be net cash How determined by first subtracting from Gross
Income received, all operating expenses and costs, interest payments, wages, personnel costs, all general
business and administrative expenses, depreciation and other expenditures, as provided under good
accounting principles.

10.9 Net Profit. the temp "Net Profits" lOt purposes of distributions to Shareholders
shall be on an accrual basis only, and then only from Excess Proceeds.

l i. LIMITATIONS ON SHAREHOLDER_§.

l l. l 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:

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

I 1.1.2 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 arbitrate or
consent to the arbitration of any dispute or controversy of the Corporation;

l l . I .3 Transfer Corporation Assets. Make, execute, promise or deliver:

A. Any assignment for the benefit of creditors,

B. Any bond, confession ofjudgment, 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.

111.4 purchases Sales or Encurnbranccs. Make any or promise any purchases.
sales or encumbrances on behalfor 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 Shareholder agrees that while owning
shares of Stock, and for a period of ho (2) years tier divesting themselves of such Stock, that without
the unanimous consent of the Directors, no Shareholder shall build, own, operate, oversee or receive
benefit from, 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 oftice(s). Consent of the Directors may be
withheld without cause, and need not be given.
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Fleetronix lntemational, LLC and the members of this LLC Stacey Wales, Jorge De Las Casar and Javier
Cano, and the businesses or companies authorized to do business by Fleetronix lntemational, LLC will be
exempt and not considered as competition.

13. CONFIDENTIALITY AGREEMENT. Each Shareholder agrees that the relationship
between the Shareholders is a confidential contract relationship. As a pan 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 received and are continuing to receive written and oral
intimation, 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 infonnation 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 proprietary 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 Shareholders,
Directors, Officers, Administrator and those providing privileged professional services,
such as attorneys or accountants.

B.
I

I

To confine disclosure of such information to those individuals and persons employed by
the Corporation only as is pre~approvcd or essentially important to carrying out their
duties or services. Each Shareholder will act individually arid collectively with the other
Shareholders, 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.

c. 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 memorialivation and information to the
Corporation on termination of her ownership of Stock.

18. lo not disclose the substance of this Agreement or its subject matter to third parties
including, without limitation, the employees of the Corporation, but as is expressly
pre-approved by this Agreement, or by the Shareholders majority vote (3 out orS votes).

|: To protect the trade secrets, confidential information, proprietary 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 Shareholder 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:

I
I

l
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.

14.2 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
expressly approved by Shareholders majority vote (3 out off votes).

14.3 Termination of Shareholder's Rights. l`hc sale or disposal of all of a
Shareholder's Stock shall fully terminate that Shareholder's rights in the Corporation, but such sale shall
not tenninate the responsibility of the Shareholder to abide by the terms of the Non-Competition and
Confidentiality provisions of this Agreement.

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

15. RESTRICTIONS ON VOLUNTARY TRANSFER 01.. STOCK OPTIONS.

15.1. Requirelnents_-for Transfer. Subject to any restrictions on transferability or
ownership of Stock as set forth in this Agreement, each Shareholder shall have the right to transfer all or
any part of her Stock ("Transfer"), provided that: (i) the transferee 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 thereof; (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 are 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 discretion 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 requirements of this Section 15 have been met. All distributions prior to the effective date shall
be made to the transferor and all distributions made thcreafler shall be made to the transferee.

15.3 Fir usal son U n 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.
(ii) the name, business and residence address, and telephone number of the proposed transferee,
(iii) 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 purchase agreement. if any. Within sixty (60) days
of the Corporation's receipt of the Offering Notice, it may exercise an option to purchase the Stock
proposed to 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 Shareholders shall be on
a pro rata basis among the Shareholders 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 sale 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 transferee named in the Offering Notice, and upon the terms therein stated. If the
transfer is not upon the terms or is not to the transferee 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 Ol" STOCK: OPTIONS AND DUTY TO PURCHASE.
There shall be an option or duty of the Corporation and/or an option of the Shareholders (as set forth
below), to offer and purchase outstanding shares of Stock upon the following Triggering Events:I

l
I

I
I

16.1 Involuntary lransfer. 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 purchase 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.)

16.1.3 The occurrence of irreconcilable Differences between the Corporation
and a Shareholder as hereinafter defined. (Mandatory purchase by Corporation.) Irreconcilable
Differences may be determined to exist with respect to the tbllowing circumstances (I) 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 course 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
salaries. fees, commissions or compensation paid or to be paid to the Directors, officers, principal or
executive employees or agents of the Corporation, and (6) the performance of duties by a Shareholder for
the Corporation The differences shall be deemed irreconcilable under the previous circumstances if so
agreed in writing by the affected Shareholder and the Corporation (as approved by Shareholders majority
vote (3 out of 5 votes)), or if otter two (2) successive Directors Meetings with the Shareholder conducted
within sixty (60) days of each Other, the dilTerenccs are not resolved and the dissenting Shareholder has
within ten (IO) days airer the last meeting served upon the Corporation a written notice that she deems the
ditierences irreconcilable and is initiating or effectuating her right under this subparagraph.

It is disclosed on this agreement the existence of Fleetronix International, LLC and its members
Stacey Wales, Jorge Do Las Cases, Javier Cano and the possibility of new existence in the present and in
the future of other companies in other countries related to Fleetronix lntemational, LLC and contracts

-9-
V00170



signed with other companies, this existence will not be consider a breach on this clause or any other

clause on this agreement.

ll is also disclosed on this agreement that Javier Cano and Jorge De Las Cases 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 Shareholder owning Stock subject to a Triggering Event, or said Shareholder's
successor or representative, shall have the affirmative duty to immediately motif 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 oNer 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 a&er 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
exercise the option based upon their relative existing Stock in the Corporation.

16.2 Exercise of Options.

16.2.1 Means of Exercise. lhe Corporation and the Remaining Shareholders
who exercise the options granted by section 16.1 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 Shareholders 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
Shareholdcr's Representative, in the ease of an exercise by the Remaining Shareholders.

16.2.2 Voting To Exercise. Neither 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 exercise 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 Te of Bu out. The "Date of Buyout" for computing the purchase 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 Shane of Stock to be purchased by the Shareholders or the Corporation shall be the greater of (i)
the Adjusted Book Value as detennined 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 Shareholder was still a
shareholder 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 purchase price (if applicable) shall be
based on one-third (I/3) of the Net Income for the twelve (IN) months immediately preceding the Date of
Buyout, one-third (l/3) of the Net Income during the twelve (l2) months immediately subsequent to the
Date of Buyout, and one-third (l/3) of the Net Income of the Thirteenth (IN) through the Twenty-fburth
(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 (l2) months prior to the Date of Buyout, plus 1/3 of 3 times the Net
Income per share for the twelve (l2) months following the Date of Buyout, plus 1/3 of 3 times the Net
Income per share of the second twelve ( IN) months following the Date of Buyout.

l6.3.3 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 tbrth in either
l6.3.3(a) or l6.3.3(b) below:

l 6.3.3(a) Payment by Note as follows:

Down Pavement. Delivery of not less than twenty~tive (25%) of the
purchase price by certified or cashier's check at the time of Closing, in the discretion of the buyer; and

I
I

Balance. Delivery of the Corporation's (and/or purchasing
Shareholder's) non-negotiable Promissory Note (the "Note") and personal guarantee from each
shareholder for the balance of the purchase price. The Note shall provide tr 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 al' the Buyout as the net incomes tr the 12 months then ended becomes
known. The Note shall bear simple interest compounded annually at the prime rate of interest in effect at
Wells Fargo Bank - Arizona, on the Date of Buyout or ten percent (l0%) 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 purchaser's option) and shall be reasonably secured. The Maker of the Note shall have the
right to prepay all or any portion al 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
shareholder's note for the balance is paid in full plus accrued interest.

l 6.3.3(b) Payment by Lump Sum as follows:

The purchaser may elect to pay an amount per share equal to one-third
(I/3) of the Net lncomc per share for the prior year at Closing; one-third (I/3) of the Net Income per share
for the first twelve (l2) months following the Date of Buyout within thirty (30) days of receipt of the
Notice of that amount; and one-third (l/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.

I 6.4 Closing. The Closing tr the purchase of Stock shall occur no later than the

l l
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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. I .2.

16.4.2 Thirty (30) days alter 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 modilicd by the express agreement of the
Parties to this Agreement, and any modification involving the Corporation must be approved by
Shareholders majority vote (3 out off votes).

16.6 Distributions to Shareholders on Mandatory Sales. 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 the selling Shareholder 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. If a Shareholder intends to
transfer all or any pan of her Stock, the other Shareholders shall have the right and option to purchase 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, each Shareholder shall
make herself available for examination f`or 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 increased 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
Shareholder 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 shareholders may use any of the life insurance proceeds for any other reason except
first compensating the deceased shareholder's beneficiaries for the value of such stock as determined on
section 16 of this agreement. The corporation may use any existing balance alter 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. l .l 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. I .2 Insurance Proceeds. Any and all insurance proceeds paid or payable to
the Corporation by reason of the death of the Shareholder resulting 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 Adjustcd Book Value.

18.1 .3 Goodwill. No amount shall be included for the Corporation's goodwill.

n

I

18.1.4 ro rt . Real estate, if any, the improvements thereon, furniture,
fixtures, leasehold 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 direction of the
selling and purchasing parties as promptly as possible following the valuation date and not at their value
as shown on the Corporation's books of recount.

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 exceptions and general accounting
principles as herein set forth for determining the Adjusted Book Value of the Corporation rather than
upon the investment in subsidiaries as reflected on the Corporation's books of account.

Bankrupt or Insolvent. A Shareholder shall be deemed to be "Bankrupt or18.2 ..
Insolvent" in the event of any of the following circumstances:

18.2.1 She is adjudicated a bankrupt;

18.2.2 She files 8 Voluntary Petition under Chapter Vll of the Bankruptcy Act
or makes an assignment to her creditors;

18.2.3 She makes an assignment of Stock tr 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 other Stock pursuant to execution.

19. RESIGNATION AS OFFICER OR DIRECTOR. Upon a Shareholder voluntarily or
involuntarily terminating her interest as a shareholder in the Corporation, or upon the occurrence of a
Triggering Event, said Shareholder 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 its
Shareholders, and all Amendments thereto, and may not be transferred except in
accordance with the terms and provisions thereof and as pemiitted by law. THERE ARE
PROVISIONS FOR REQUIRING ADDITIONAL CONTRIBUTIONS OF CAPITAL
TO BE MADE BY OWNERS OF THIS STOCK. A copy of the Shareholders'
Agreement will be furnished by the Corporation upon written request of a proposed
purchaser and/or other person entitled as a matter of law to have copy thercoti

2 l. SUBCHAPIQl8R 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 hereto. 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 rems 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 hereafter be
designated by notice. Any notice shall be in writing and shall be personally served, delivered by courier,
or sent by Untied Statcs Mail (Return Receipt Requested). Notice shall be deemed given upon five (5)
days from sending or upon actual personal receipt, whichever is the sooner. The present addresses for
notices are as follows:

If to the Corporation : VISIONARY BUSINESS WORKS, INC.
2350 list Germann Road
Suite 37
Chandler, Arizona 85286

If to Wales: Stacey Wales
3405 Fast Arts Drive
Gilbert, Arizona 85298

If to Wight: Tammi Wight
24924 North I 18"' Street
Scottsdale, Arizona 85255

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

If to Casas: Jorge do Las Cases
3636 East Inverness Avenue, # 2095
Mesa, Arizona 85206
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If to Brauer: Robert Breuer

108 F.as1 Wood Drive

Phoenix, Arizona 85022

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

24. ENTIRE AGREEMENT. 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 elect. 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. ADDITIONAL 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 undue 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 pan of this Agreement.

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

i

28. PA RTI A L I N V A LI DI TY. lf` any provision of this Agreement is held to be invalid or

unenforceable, all other provisions shall nevertheless continue in full tbrce and effect.

29. CONSTRUCTION.

l

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 hcreoi W

l

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 reference 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 Hy the
respective Parties and each Party acknowledges that the Agreement is fair and equitable, that it is being
entered into voluntarily, and that Ir is not the result of any duress or undue inllucnce. Each Party
acknowledges that she may seek independent counsel 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 concerning this Agreement or the tax consequences to them hereunder.
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31. ATTORN_EYS' FEES AND COSTS. If any legal action or any arbitration or other
proceeding 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 constnied and governed in accordance with the laws of
the State of Arizona. Any dispute shall be heard in Maricopa County, Arizona.

all such33. COUNTERPARTS. This Agreement may be signed in counterparts, and
counterparts taken together shall constitute one agreement.

34. BINDING EFFECT. Except as otherwise stated herein, 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, hereby declare that they have read the Agreement in its entirety, and being fully
convinced of the wisdom and equity of its terms, aha in consideration of the premises and of the
provisions of this Agreement, the undersigned hereby express their acceptance and do agree to its
provisions. The undersigned further agree that in the event of the death of their respective spouses, 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

I It
/

. . # "
(. "

f '
. » 7

;

I
/

../ .
_...-By:By ../lacey Wale$§\ Tim6Lhy Walcs,

Spouse of Stacey Wales,
as applicable

. . v .

TAMMI WICHT,
An individual I1

4.
1

\l l / /  .

By:
4 ~ ° / .

By: Ian1E\i Wight

).
/ ./
/

James Wight,
Spouse oITammi Wight,
as applicable
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JAVIER CANO,
an individuali
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i Javier O59-

AS CASAS,JORGE DE
an individual
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ROBERT BRAU R.
an individual

\
.

/
. . .6, /'

I\
\ \  I

. ;/M
4

Baer
44

Robert By Melissa . ,>.=I

Spouse of Robert Braver,

as applicable
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an Arizona corporation »~..
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F-LEET\INIX

Business Meeting Minutes
Friday, February 7, 2014

Loco son :
Meeting .
Present:

2727 w. Frye Road, #120, Chandler, AZ 85224
Scheduled 3-5 PM. 3:25 PM actual start time - 6:49 PM.
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.

b.

iii.

c.

iii.

d.

ii.

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).

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
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
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)
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
Reduced expenditures

i. Employee count reduction (about $10k in payroll liability down to
about $31<)
Unpaid intern summer of 2013 (Cherish Porter) & Q1 2014 (Chris
Pelkey)

iii. 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

11. Sales & Marketing Report
a.

c.

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)
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

Page 1 of 5
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ii.

iii.

iv.

v.

I

b.

2.

a. Helped identify flaws in our sales process from initial
cold-call approach to quoting process through follow-up
process.

3. 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.

4. Breakeven with current expenses and overhead is 250 cash
units

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.

2. Sprint partnership - new partnership launching Q1 2014 (after
soft-launch in QS 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.

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)

Government schedules
1. Plans to get on GSA government contract awards schedule (at

cost of $3,500 and it will take 3-5 months)
2. Plans to get on WSCA state government schedule - joining with

Sprint's partnership
Plans for 2014

1. Move Tim to sales in a fulltime capacity
2. Repurpose Steve to also do sales in downtime
3. Chris (intern) performing sales cold calls
4. Hired sales coaching firm (RevenueKenetics) for monthly sales

meetings
5. 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.

Page 2 of s
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III. Financial Report
a.

b.

c.

d.

e.

f.

I

i

g .

h.

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

Margins have increased due to decreased expenditures, we are running
leaner
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°/o.
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).

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.)

SBA loan - we are 3 months behind on payments but we have put in a 6
month deferment loan request, which is being processed

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

Iv. Development Report
a.

ii.

Application development update
i. Development with new firm, Dream Orbit, has halted due to

outstanding bill of $45,000
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.

b.

c.

d.

e.

f.

Q

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

Vote to install Greg as a board member to attend the meetings
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
ii. Nay: none

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

Vote to grant Greg 4% shares
i. Aye: unanimous 4 (Jorge, Javier, Tammi, Stacey)
at. Nay: none

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

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

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.
b.

ii.
iii.

c.

Old
New

i. Determine next bi-annual meeting - early August 2014 and early
February 2015
Fundraising ideas? Should we vote for a capital call?
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

V I I I . Roundtable Evaluation of Meeting

lx. Review of Actions from Meeting
• Send out a copy of Greg's competitor analysis compared to what we do

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

Page 5 of 5
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l.l lv'fiTllD i.iAB1I.i iy COMPANY OPERATING AGREEMENT

for

Omnivations, LLC

A Manager Managed Limited Liability Company

THIS LIMITED LIABILITY COMPANY AGREEMENT (the "Agreement") is
made and cntcrW into this 26th day of lfebruaay, 2014, by and between the individuals or
business entities admitted to Omnivations, LLC, a Texas limited liability company, (the
"Company") ms a member. These individuals and/or business entities shall beknownas
and retbrred to as "Mclnbcrs", individually as a "Member" acid collectively as the
"Mcinbcrslxip." As of the dateof this Agreement, the Members of the Commny and their
respective membership inWrcsts are as follows:

MUM Mum; Egmgntagc Interest

I

:
UNZJC Capital Group, LLC
Visibility Yeclmology Solutions, LLC
JohnBerg
Richard Christie
Timothy J. Harrington

40%
30%
10%
10%

19%
I 00%TOTAL:

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

ARTICLE 1
Company Formation and Registered Agent

l . l FOR.MAllON. The Members hereby form a limited liabil ity company
("Company") subject to the provisions al 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
Stutc of the Stntc of Texas (the "Act"), and as dicreaftcr amended from time to time. A
Ccxtificatc of Formation has been tiled with the Texas Scoretmy of State.

1.2 Omnivatlons, LLCNAMF. The name of the Company is:

l
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1.3 Rl8GlsTl*IRI£l) ()FFl(IE AND AGENT. The location of the rcgisterW office of the
Company shall be:

Registered Agent'
Registered Office:

Troy Brown
Troy Brown, ]'.C.
540() Suncrest, Bldg. C. Ste. 5.
EI Paso, Texas, 79912

1.4 TERM. The ('company shall continue tor it 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

(c) Any other event causing dissolution of a limited liability company under the
laws of the State oflcxa~:.

II

1.5 BUSINESS l'Ul{l'()SE. The purpose of the Company is to engage in any lawful act
or activity for which a limited liability company may be fanned under the limited liability
statutes of the State of Tcxas.

1.6 PRINT(llPAI. PLACE Of" BUSIN ESS. the location of the principal place of business
of the Company shall he:

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

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

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

1.8 ADMISSION Ol*' ADDITIONAL MEMBERS. Except as otherwise expressly
provided in die 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.

2
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ARTIt.:l..I: 2

Capital Contributions

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 ellbd, property and/or cash is set fOrth in Exhibit 3.

2.2 ADDlII()NAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no
Member shall be obligated to make any additional contribution to the Company's capital.

ARTICLE 3
Profits, Losses and Distributions

3.1 PROFITS/LOSSFS. For linancinl 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 ouch Member's relative capital interest in the Company us set
forth in Exhibit 3 as amended from time to time in accordance with TreasuryRegulation
1.704-1

3.2 DISTRIBUTIONS. The Members shall determine and distribute available funds
annually or at more Frequent intervals as they sec fit. Available funds, as rclbrred to
herein, shall mean the net cash of the Company available alter appropriate provision for
expenses and liabilities, us determined by the Managers. Distributions in liquidation of
the Company or in liquidation of a Member's interest shall be made in accordance with
the positive capital account balances pursuant to Treasury Regulation l.704~
l(b)(2)(ii)(b)(2). To the extent a Member shall have xx negative capital account balance,
there shall be a qualilicd income offset, as set forth in Treasury Regulation 1.704-
1(b)(2)(iiX¢l).

ARTICLF 4
Management

4.1 MANAGEMENT Of* 'lIlE 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 l 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 seek 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 Member shall be deemed to be an agent of any other Member of the Company solely
by reason of being a Member.

4.3 POWERS Old THE MANAGER. The Managers are authorized on the Company's
behalf to jointly make all decisions as to (a) the sale, development lease or other

3
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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 (c) the
management of all or any part of the (`ompany's assets in the ordinary course of business;
(cl) the borrowing of money and the granting of security interests in the Company's
assets, (c) the pre-payment, refinancing or extension of any loan affecting the Company's
assets in the ordinary course of business, (l ) the compromise or release of any of the
Company's claims or debts iii the ordinary course of business; and, (g) the employment of
persons, firms or corporations for the opelntion and management of the company
business. In the exercise of management Powers. the Manager is authorivnd to execute
and deliver (a) all contracts, conveyances, assignments leases, sub-leases, franchise
agreements, licensing agreements, inanugelnenl; contracts and maintenance contracts
covering or aliecting the Company's assets in the ordinary course of business; (b) all
checks, drafts and other orders for the payment of the Conlpany'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.

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

4.5 NOMINISE. Title to the Company's assets shall be held iii the Company's name or in
the name of any nominee 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 lNl'ORMAllON. 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 ARTlCLE 4.6 shall be at a
convenient time and at the requesting Member's expense.

4.7 Ex(IUl,pAllon. Any act or omission at the Managers, the effect Rf which may
cause al 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 to any liability
to the Members.

4.8 INDEMNIFICATION. The Company shall indemnity 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 lie is or was an
Member of the Company, a Manager of the Company, an employee or agent of the
Company, or is or was sewing at the request Rf the Company, tor instant expenses
(including attorney's fees), judgments, lines, and amounts paid in settlement actually and
reasonably incurred in connection with such action, suit or proceeding if the Members

4
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determine that he acted in good faith and in a manner he reasonably believed to be in or
not opposed to die best interest of the Company, and with respect to any criminal action
proceeding, has no reasonable cause to believe his/hcr conduct was unlawful. The
termination of ally action, suit, or proceeding by judgment, order, settlement, conviction,
or upon a plea of "no lo Contenderen" 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
crimiW action or proceeding, had reasonable cause to believe that his/her conduct was
lawful.

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

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

I (b) a copy of the Certificate of Formation and the Company Operating Agreement and all
aunendments,

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

I

I

(d) copies of any financial statements of the limited liability company lOt 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-otlpocket expenses incurred by them in managing the Company.

ARTICLE 6
l3ookl<ccping

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

6.2 MF.MBER'S ACCOUNTS. The Managers shall maintain separate capital and
distribution accounts for each Member. Each Mcmber's capital account shall be

5
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determined and maintained in (he mnnncr set forth in Treasury Regulation 1.704-
l(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:

l(a) distributions to him/hcr in reduction of Company capital,

(b) the Member's share of Company losses if charged to his/licr/its capital account.

6.3 REPORTS. The Managers shall close the Woks of account after the close of each
calendar year, and shall prepare and send to each Member a statement of such Member's
distributive share of income and cxIxmsc for income tax reporting purposes.

ARTICLE 7
Transfers

7.1 ASSIGNMENT. If at any time a Member proposes to sell, assign or othenvisc
dispose of all or any part of his interest in the Company to a bonajide purchaser, whether
a member or non-Member, then such selling Member shall give notice of the prospective
sale to the other Members. TM other Members shall then have ten (l0) 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 counterotTer. If an
additional eountcroffer 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 tr sale to a non-Member (which consent shall not be unreasonably withheld),
then the purchaser or assignee shall have no right to participate in the management of the
business and aiTairs of the 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.

is

.
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ARTICLE 8
Voting

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

ARTICLE 9
Miscellaneous

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 n notice to the LLC, at the address
of its principal office as set forth in Article I hereoll 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 alter
delivery to an overnight courier, as the case 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. Suhiect 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 sucecssor~iu~interest to any Member, whether such successor
acquires such interest by way of gift, purchase, foreclosure, or by any other method, shall
hold such interest subicct to all of the terns andprovisions 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 proccWing 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 tern of this Agreement, the rights
of the Members and their successors~in-interest, as among themselves, shall be govcnicd
by the terms of this Agreement, 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.

I
!
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9.5 No Waiver. The failure of any Member to insist upon strict pcrfommnee of a
covenant hereunder or of any obligation hereunder, irrespective 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 iilturc. No consent or waiver, express or itnplietl, 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 breach 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 Rf
the Company, any dispute between any Member and the Company relating to the
Company in any way may be submitted to binding arbitration by u 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 therein 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
attorney fees incLxITed therein and in the enforcement of any award/judgment.

I

9.7 Entire Agreement. This Agreement constitutes the full and complete agreement of
the parties hereto with respect to the subject matter hereof mid supersedes all prior or
contemporaneous discussions, negotiations, statements, opinions promises or
representations, if any, relating to the subject matter hereoti 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 Agrccnicnt. No
amendment or modification of this Agreement shall be enforceable unless same is
reduced to writing and signs by the panty tobe charged.

9.8 Captions. Titles or captions of Articles or sections contained in this Agreement are
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 parties
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 ro, 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 n court of general
jurisdiction in the State of Texas, County of El Paso.

9.11 Independent Advise. Each Member has been advised to seek 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. Each Member consents to

8
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such drailsmanshlp and represents that such Member has not looked to Mr. Harrington
for legal advice in connection with this Agreement. Each Member hereby expressly
waives any conflict of interest, If any them be, with respect to Mr. Harrington and the
draftsmanship of this agreement. z

g9.12 Gender, etc. In the case of all terms used in this Agreement, the singular shall
include the plural and the masculine gender shall include the feminine and router, and
vice versa, as the context requires.

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

9.14 Transfer. Any Member may transfer his/its 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 CHI¢:ctive this 26th day of Fobruauy, 2014.

M bar .m§m§Q§4Q1nL@;e§i

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

L_
i

o Warren
Member

By:
Name:
Title

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

e
By:
Nam
Title

ta4:eyW
M bec m r

10%John Beg:

. 4; /3

10%C

36911 Berg, an ravid an

Richard Christie, an individual

4
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4
10%/.

. "  .
..

Timothy J. 1lurringtpri .
. "  / *1

_ / -~ .  _ . . . _ _
Timothy J. IIHiring1oz>.a11 individual

.. /

TOTAL: 100%

l

K
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Exhibit l IO LIMITED LIAl3ll,l.Iy COMPANY Ol'l;£RATlNG AGREEMENT

for Omnivations, LLC

ELECTION and LISTING OF MANAGERS

By a unanimous vole of the Members the following Managers were elected to operate the
Company pursuant to ARTICLE 4. of the Agreement: John Warrenand Stacey Wales

Acceptance: (.-...-..-- /
/(¢" »¢» I

1._
Ma M ager: St cay

Address:u l . v, .,.

4
gr: John .

_3
E/ty( Tr zeatyge

-  , , / " __ **...._.......

ten Les
Address: #II}. 075792) E

79 9 / J- fl
The above listed Manager will serve in this capacity untilremoved or any reason by .a
majority vote of the Members as defined by ARTICLE 4 or upon his voluntary
resignation.

That John Warren and Stacey Walesbe elected as Managers of theRESOLVED:
Company :

Voting "Yes".

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

,
/

By:
Name;
Title.

Jo 3Kl0ll
Member

30%l
i

Visibility Technology Solutions, LLC,
an Arizona limit/ liability company:

/"
.

,

taeey Wales
Member

By:
Name:
Title

10%John Berg:

2, a ,
John Berg, nm indic Ia

l l

V00083



I

:

10%Richard Christie:

Richard Christie, an individual - ..-

10%
I

7
.

. ,~- '  ..

/ "
Timothy J..

Timothy J. Hatringion:. 7

/ / f . J._._..-- ...-._
Herr?tq;\nn, an individual

100%TOTAL:

INoneVoting "No":

Dated this 26th day of February, 2014.

i
I N
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Exhibit 2 to LIMITED LIABILITY COMPANY OPERATING AGILEEMBNT

for Omnivations, LLC

LISTING OF MEMBERS

As of the 26th day of February, 2014, the following is a list oflviembers of the Company'

NAME: ADDRESS:

UN21C Capital Group, LLC i l ea
El Paso, Texas 79912

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

John Berg
u

Richard Christie

£647 F¢5:<,t=l~¢»LL . > w _ . h i g a n 4 a 4 3

!
ia

Timothy J. Harrington

IK76~k»3m4~€er ¢»»<¢z, Michigan 48 a c ,
' 0  4 (eA

2433 Linwood
Road Oak, Michigan 48073

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

Ber M9128M£»i2lN¢9l9§l

40%

. / .

UNZJC Capild Group, LLC,
a Texas limited liability company:

By:
Name:
Title:

J Warren
Member

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

/

. /.
-En i f 4 , D
W W W / g / / ,By:

Name: Stacey W cs
Title: Member

13
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10%John Berg:

, /.
John Berg, an individual

10%u
I

Rt

\

J

chard ChnT§ie, an individual

10%
. > /

.- ./.. ..̀ :;

Timothy J Hayrdngpri:
f~

ff M
Timoth §18"»an individual

100%TOTAL:

14
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Exhibit 3 IO 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 8100,000.00 in cash or in kind. The amount and each individual portion of these
contributions arc as follows

$40,000.00UN2JC Capital Group, LLC

$30,000.00

$10,000.00

Visibility Technology Solutions, LLC

.john Berg

Richard Christie $ l0,000.00

$i0,000.00

Mc l2§!§lLi Inf rest

Timothy J. Harrington

Signed and agreed this 26th day of Fcbmary, 2014

Mtlnlbi_

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

By:
Name:
Tills:

./' /
4 /

8 * . Orren
ember

30%
lllnlan Arizona l

Visibility Technology Solutions, LLC,
t d Viability company

. :

e <@tnccy Wat
Member

By;
Name:
Title:

15
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10%

4Se..

John Berg:
q

9. 454
JohnBerg, an individ4 ;

10%

Richard Christie, an individual

10%

Z
!

Timothy J. Harringrgrr '

Timodm/__.;_{§__{Zgt6n,an

I

4
`

\

ind iv idual

1 0 0 %T OT AL  :
l

I

16

. - ~

V00088



I

EXHIBIT 11



ORIGINAL

ASSET PURCI*IASE AG EN  N T

\/isionury Business Works, Inc. d/b/a Flectronix (SELLER)

and

Omnivations. I.L(.` (PLRCHASERI

I

Page I Q/ /6
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement"l is executed this .A--__ day of
March, 7Ol-1. by and between Visionary Business Works, Inc. d'h.'a Fleetronix. in
Arizona corporation. ("Seller") whose address is 2727 W. Frye Road. M20. Chandler
Arizona 852"4. and Omnivations. LLC. a Texas limited liability company ("Purchaser")
whose address is 5400 Sunercst Dr.. Bldg. (.. Suite 5. FI Paso, Texas 79912.

A. Seller 1)\Vl1S and operates a technology company and owns certain
intellectual property in connection therewith (collectively: the; Property").

B. Seller is interested in selling. and the Purchaser is interested in purchasing .
the Property pursuant to the terms of this Agreement.

AQREEMENT

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 sullieiencv of which the parties hereby acknowledge. the parties agree Eu;
follows:

i

ARTICLE I

PURCHASE OF ASSE is

l. l. Sale 4»t£§§€*i§ Al the (losing as defined below the Seller agrees to sell
to the Purchaser. and the Purchaser agrees to purchase from Seller (in the amounts agreed
lo by the Purchaser as set forth on Schedule 7.4 to this Agreement). all of the Seller's
right title and interest in the allowing assets:

been fully depreciated and/or expenses) (the lktngible Business Assets

(a) All machinery, equipment. Signage used in the business, furniture.
tixturcs leasehold improvements. tools, materials, supplies. computer hardware and all
other tangible personal propcrtv owned by Seller relating to the business (including items
which have " i
listed on Schedule l.l(a1\ and

Tb) Seller's intellectual property. trade secrets. copyrights. patents or
patents pending. the trade name 1 "Fleetrunix." goodwill, and all other intangible property
at Seller. including. but not limited to the Seller's telephone and facsimile numbers (the
"Intangible Assets"): and

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

Page 2 Q/ /6
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purchasing and sales records). supplier lists. manuals. files and any other items related to

the Purcluised 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

ld) All al Scllerls inventory and all other goods. merchandise, products

and commodities. held, acquired or processed by Seller and intended for sale to its

customers or members ("inventory"). and

(ct All otSeller'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 SellerS rights in agreements with suppliers, vendors. distributors. dealers.
customers and other parties.

1 ti Employment contracts. if any arc not being assumed by Purchaser.

Col lectively. the assets being purchased by the Purchaser pursuant to this
Agrecrnent. including, but not limited to. the Tangible Business Assets, Inventory and

Intangible Assets set tone in this Section l.l are sometimes referred to herein as the

"Purchased Assets". it is the intention al the parties that the Purchased Assets shall
include the assets of Seller (tangible and intangible. absolute or contingent), owned by

Seller 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 al the date of this
Agreement; provided however. that the Purchased Assets shall not include Seller's cash,

investment securities. bonds or other non~operating investments or deposit accounts

holding cash or equivalent assets of the Seller.

ARTICLE 2

l 'UR£l iAsi= PRICE
I

l l .Purchase Price and Terms. The "Purchase Price" for the Purchased Assets
is Eight Hundred Thousand Dollars and No Cents (S800.000.0(1).

*.`. Taxes and lltilities. Currently outstanding shall be paid by Seller. and
shall he prorated and adjusted as of the date otlClosing in accordance with due date basis
al the municipality or taxing unit in which the property is located. Taxes due and
payable alter Closing shall be paid by Purchaser Water bills, other util ities (and
insurance 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 applicable transfer

taxes.

- ). son of Liabilities.Assn 1

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

Page 3 of/6
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made or were incurred or arose out of business conducted by or assets owned by Seller.
prior ro Closing. Purchaser shall be responsible for any and all liabilities. 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 arid after (losing.

Tb) All employees of Seller wishing to become employed Hy the
Purchaser shall be required to complete an application tor employment. which trill he
made available Hy 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 lbrtli on Schedule 2.4, The Purchaser and Seller shall tile
their respective taut returns in accordance with the agreed ro allocations and shall not take
any position inconsistent with those allocations lOt any purpose. Further. the Purchaser
and Seller shall execute any federal. state. local and/or other lbrm required to be tiled
with respect to such allocations (including, but riot limited to. IRS Form 8594) and shall
give one :mother any information necessary for the other to tile any such terri.

ARTICLE 3

SELLF RS
l{.EPRESFNTATlONS ANY) wAs<RA>~mes

Seller. represents and warrants the fOllowing to the Purchaser:
I

3.1. 1389. Seller is the owner of. and has good. valuable arid marketable title
l 0 or rights with respect to. all of the Purchased Assets free and clear of all liens. seeurits
interests ardor encumbrances of any kind or nature except those expressly disclosed on

attached hereto.

3.1. Litigation. To the best of Seller's  knowledge and belief no c laim.
action, suit. proceeding or investigation of any kind is pending against Seller. Neither the
Seller not the Purchased Assets are a party to or bound by any judgment. order. writ.
injunction decree. agreement or arrangement of any court. governmental department,
administrative agency or private person or entity.

8.3 Absence of Undisclosed indebtedness. l o the best at Sellers
knotvlcdge and belief Seller docs not have any liabilities or obligations. other than for
the liabilities of Seller lists on the Representation Regarding Creditors attached to this
Agreement as Schedule 8.8.

Page 4 nfl6
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3.4. Ltsand Other Returns and Reports.

(a) To the best of Seller's knowledge. all taxes. assessments, interest,
pcmtlties. deficiencies. tees and other governmental charges or impositions which are
called fin by the lax Return, or are otherwise owed by Seller ("laxes") have been paid.

(bl To the best of Seller's knowledge, Seller has not received any
notice of $lsscsql1l€ll[ or proposed assessment by the Internal Revenue Service or any
other authority in convection with the Tax Returns or laths and there are no pending tax
examinations of or tax claims asserted against, Seller or Seller's properties which could
give rise to a closing against or a lien upon any of the Purchased Assets.

(c) 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 to the extension of, any period of time for assessment of
any Taxes, which waiver or consent is currently in effect.

8.5. tangible Business Assets. All Tangible Business Assets are sold "AS
IS" and .W llERF. IS" wi thout  any  warranty  by  Seller. All third party warranties
pertaining to any of the Purchased Asscts arc hereby assigned to Purchaser.

3.8 Lirokcrs. Seller 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 there from,

Qtytlioritv Seller has all requis i te power and authori ty  to enter into this
Agreement and to consummate this transaction. The shareholders of Seller have
executed a unanimous consent resolution approving this Agreement and have authorized
the person signing this Agreement on Scllers behalf to execute same and to bind Seller
accordiriglw .

ARTICLE 4

PLiRCHASER'S REPRESENTATIONs

The Purchaser represents and warrants the ibllovving to the Seller:

4. l. _Authority. Purchaser has all requisite power and authority to enter into
this Agreement and to consummate this transaction.

/Conljict with Other Agreer ants a d rivals

by

4.* The execution. delivery
and pcrtOnnancc of this Agreement the consummation of the transactions contemplated

this Agreement and the compliance with the terms and provisions of this Agreement

Page 5 of /6
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will not result in any violation of, Cr be in conflict with. or result in a breach at the terms.
conditions or provisions of. or constitute a default under any contract agreement.
instrument or obligation to which the Purchaser is bound or aliected.

48 . Brokers. Purchaser has had no dealings or communications of nn;
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 Seller harmless therefrom.

ARTICLE 5

CLOSING

5.1 Qgsigg. The  c los ing o f  the  t ransac t ion contempla ted in thi s
Agreement (the "Closing") shall take place as soon as all conditions precedent to closing
have been satisfied. or sooner, as mutually agreed upon by Purchaser and Seller. but no
later than September 80, 2014. The effective time of the Closing may. from time to time.
be referred to as the "Closing Date". At Porch:tsers option. the Closing Date inv be
extended ninety (90) days by the payment of Sl.000.()0 to Seller together with the
delivery of a notice of extension to Seller on or befOre September 30, 2014.

S." Best I: efforts. Each of the parties will use his. her or its best efforts to mike
all action necessary under this Agreement, or determine that a condition precedent to the
closing will not be satisfied. as soon as possible alltcr the execution of this Agreement.

Seller must receive approval from the following5.8 Conditions Preccdem.
third parties prior the Closing:

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

5.4 Cooperation. Seller wi ll cooperate with Purchaser in obtaining :mol
executing all documents arid performing acts reasonably necessary to accomplish the
assumption by Purchaser of the current mortgages on the Purchased Assets.

5.5 Notice to lhird Parties. Purchaser and Seller shall promptly give any
notices to third parties and will use their best etliirts 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 established tor its benefit. at any time before the closing. provided the waiver
is in writing and signed.

Page ii 0] IN
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ARTICLE 6

1j18;r~is_;J BE 1)_ELl\{ERl€D OR COMPLETED AT THE CLOSING

(xi. Items to be Delivered by Seller. At the Closing. Seller shall deliver to the
Purchaser the following items, certificates. documents, instruments. statements and data,
the tiirnt and substance of which shall all be satisfactory to the Purchaser:

(21) A Bill of Sale, in the term of Schedule 6.l1a).

Tb) A Warranty Deed.

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

1 ft A transaction closing statement (the "Closing Statement").

At the Closing the Purchaser7.2. Items th be Delivered by the Purchaser.
shall deliver the tbllowing:

tai The amounts to which Scller is entitled pursuant to Section ".l .

bl The Closing Statement.

ARTICLE 7

INDEMNIFICATION AND SURVIVAL

?.l Indemnity by Purchaser. Seller shall indemnify and hold Seller harmless
from and against any and all "Liabilities" (as defined below) attributable lo:

(al The breach of any representation warranty or covenant of Seller
contained in this Agreement;

(bl Any breach or default under any of the obligations of Seller not
assumed hereunder: or

to) Liabilities arising loom or relating to Seller's conduct of and/or
oimership of the Purchased Assets before Closing.

71 Purchaser shall indernnitfv Seller from andIndemnity by Purchaser.
against any and all Liabilities attributable to:

o/.16Page 7
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(a) The breach of any of representation. warranty or covenant by

Purchaser contained in this Agreement;

bl Any breach or default under any of the assumed obligations; or

(c) Liabilities arising from or relating to Purchaser's conduct of ttmlir
ownership of the Purchased Assets after the Closing.

7.3 Definition of Liabil ities. For purposes of this indemniiv, "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

f \1l5cEILAnEo l ;g 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 iii writing and either

served personally or sent by United States registered or eertiticd 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 parry
may designate by written notice to the other. or by facsimile as hereinafter set forth. lor

purposes up this Agreement. notice shall be sent to Seller and Purchaser at the addresses

referenced on page one Rf this Agreement.

8 . Invalid Provision. The invalidity or unenforceability of any particular

provision of this Agreement shall nM atlect the other provisions of this Agreement. and
this Agreement shall he construed as it such invalid or unenforceable provision was
omitted.

8.3. Benefit. This Agreement shall be binding upon and inure to the bench! of
the parties and their respective heirs, legal representatives. executors. administrators.
successors and assigns.

8.4. Fntire Agreement. This Agreement and any Schedules. documents

instruments or writings delivered pursuant to. executed or arising out of. this Agreement

constitute the entire complete. integrated and final agreement and understanding between
the parties and merges and supersedes am' prior discussions, agreements and
understandings relating to the subject matter o f  thi s Agreement. The only
representations, warranties ardor statements upon which either party has relied in

entering into this Contract are those expressly set forth herein. Seller and Purchaser have
to entered into this (Tontract in reliance on any representations. wzlrrrtnties. statements or
promises other than those expressly set thanh herein.

Page 8 0/16
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8.5. Gender. Whenever in this Agreement words, including pronouns. arc used

in the masculine, they shall be read and construed in the feminine or neuter wherever they
would so apply. and wherever in this Agreement words. including pronouns. arc used in

the singular. they shall be read and construed in the plural. wherever they wouldso apply .

8.6. nudies on Breach. The rights remedies and benefits provided by this

Agreement shall be cumulative and not exclusive of any other rights. remedies and
benelit< 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 luture exercise thereof or the exercise of any other right. The waiver of a breach
all or delhult under. any terms of this Agreement shall not be construed as a waiver of

atnv subsequent hrcaeh or default.

0.7 Independent Advice. Each party 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 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. cm Purchasers behalf. Mr.
Harrington has not undertaken to offer, nor has Seller looked lo Mr. Harrington for nut
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. Harrington. Each party consents to such drallsmanship. Seller hereby expressly

waives any conflict of interest. if any there be, with respect to Mr. Harrington and the

drrittsmunship of this Agreement.

I
8.7. Govemin2 Law. This Agreement shall he subject to and governed by the

laws of the State of Arizona. without regard to the choice of law provisions of Arizona
law

8.8 Qonstruction. This Agreement is the product of the negotiation and

preparation by. between and among the parties and their attorneys. it any. Accordingly.
the pztrlies hereto acknowledge and agree that this Agreement shall not be deemed

prepared or <lr8 Ned by one party or another. or the attomevs for one party or another. and
shall be construed accordingly.

[The remainder of this page is intentionally left hlank.l
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The parties have excculed this Agreement on the day and date first above listed.

Slil.Ll::R;

Visionary Business Works. Inc.
dib/a Flectronix. an Arizona corporation:

4 r /
9I.

By :

,4/ g
4_4/,'4/ i; Ly f*

Name: St;lu...\ \.l!c~

Title: President. l)irecn\r and Authorized Designee

l'L'RCHASl1:Ri

Omnivations, LLC. 11 Texas
limited liability company:

,... )/444
. /

/
. /

Na
Tills;

John Warren
Manager

/'£ule lOufl6
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LIST OF SCHEDUl.I§_.

i
I.

Schedule l.l(a) Tangible Business Assets

Allocation tit Purchase PriceSchedule 2.4

Schedule 8. l Permitted Liens and lincumbranccs

Schedule 3.3 List of Creditors

Finn of Bill of SaleSchedule 6.l(a)
I

i

I

i

I
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Tangible Business Assets!
I

i..
I

Pugh I 11 uf/6
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SeriB\ an/loTangible Assets

T.ms [mpioyee Laptop

Staceys Employee Laptop

Chris Employee Laptop

denys Employee Laptop

Slaves Lalulop

Dee'$ Desktop Computer

Server (Mickey)

Server (Alice)

Server (Oswald)

Server (Fec=!»¢1)
Server Rack Calumet

Dei! 24 Port Swrfch

Barrmluda Link Balancer

Cisco Router

Dei! External Hard Drive

W
!

I

DeH Primer

5 D Link Switches

Wireless Propechun System

Lognech x 140 Speakers

Dell Latitude Laptop

80 Port Patch vane!

Laptop

Laptop

Dual Momlors

RAM

lead 2 (for testing)

Logmech Wireless mouse s. Keyboard

Telerik lend user controls) developer Incense

Dundas Dashboard Developer License

Dundas Producion Server License

Dundas Unhnmed Vvewef Access License

Microsoft Windows SQL Server Enterprise Licenses

value

$1549.20 B3RRNK1

$1,549.21 93RRNK1

$1075 27 7FFMNK1

$2,965.60 MXQ03404DR

$1.127.78 8Q3CJL1

5780.77 0R747C

51587.40 CN.067XOP710709950322A00

$1,641.98 CN.0G9007.71070952.{)Q3SADO

$1,641.99 CN 0G900T71070.9520036A00

$1588.31 cn0G900r71079940 0065A00

$2325.93

$335.81 FTX132'583BA

$2,570.39 24RFFH1

$355.00 FTX132782NG

$190.62 CNBFC75607

$320.24 FPBTJH1

$420.00 1P81995D0090D

$216.18 210686£8A
$29.99

$900.00 1 M5VW41

$4,250.00 BARW8 2.4502

$2B05.00 43NB7L1

$2203.99 FPRQGNI

$366.60 MXONPMG67426205R1NCUX

$166.72

$977.37 DN5FX4CFDKny

$129.99 YRBN90

$1800.00 needs to be renewed

$40,000.00 transferrable

S10000.00 transferrable

$40000.00 transferrable

$38,000.00 2 licenses each ax $19000, installed on the databases

Total $193971.34

Intangible Assets

Fleetronix Free! Management Software Appllcatuon source code (aka GPS tracking and telematrcs software)

Fleetromx Asset Management Software Application source code [aka ice machine asset management software)
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ORIGINAL
SCHEDULE 2.4

Allocation at Purchase Price

Business Asscgg

Tangible Assets
Intangible Assets
(joodwi l l

S 150.000.00
S 60(),000.0l)
s 50000.00

s 800000.00re I A L

Page 15 qt ms
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ORIGINAL
SCHEDULE 3.1

Permitted Liens

Page /4 0fI6
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ESTIMATED LIABILITIES, UENS, INCUBRANCES s. DISTRIBUTIONS

AMOUNTITEM
Asset Purchase Amount $ 800,000

Current Liabilities'
Accounts Payable2

Summary Judgment for Mark IV Capitals*

Tax Liability (payroll and sales -- federal and state)"

Long-Term Note: Agility Ventures2

Long-Term Note: SBA Loans
Loans to Family
Total Debt

$ (162000)

s (84.929) 5

s 880,000) s

s (48,000) 5

$ (22,131)

S (37,685)
$ (434,745)

Equity
sShareholder Loans (90292)

I
I

Amount to Allocate to Shareholders* $ 274,963

*ESTIMATED DISTRIBUTION OF PROCEEDS

% Equity Shareholders
Estimated

Return
Stacey Wales
Tammi Wight
Jorge De Las Casar
Javier Cano

55%
25%
10%
10%

$ 151,230
s 58,741
$ 27,496
s 27,496

Total: s 274,963

All current liabilities represent prenegotialed payoff amounts

Eslimaled. does not reflect activity in February and March 2014 as those months have not yet been reconciled

"Total amount of iudgement is approximately $132.208.50. or which 847279.69 iS reflected in accounts payable

"Fstlmaled. since QS 2014 lax liabilities have not yet been calculated

"Represents item with encumbrance to assets

V00197



*l ?*f

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 given to Purchaser by Seller indicating that all creditors
are paid in full or will be paid in full on presentation of a final bill for services or supplies
prior to the Closing Date.

Page 15 0/.16
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UP?IGiN#iL8:15 AM

03/14/14

Fleetronix
A/P Aging Summary

As of February 28, 2014

1 . 30 >90Current 31 60 GO 90 TOTAL

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

Agility Ventures
AT 8 T
CalAmp Wireless Networks Corp.
City of Chandler
Cox
Dr¢amOrbit
Exadigm
Germany Road Associates LLC
Google inc.
KORE Telemaiics, Inc.
MY FleelCommunlcations
National Products, inc.
The Hartford Insurance Co.
Verizon Wireless

15020 00
774.50

0.00
25.00

1.139.84
37.448 00
9.756 00

47279.69
6.50000

18034.35
33500
639 20
181.80

17339.47

3755.00
0.00
0.00
0 of
0 00
0.00
000
0 00
0 00
0.00
to o
0 of
0.00

2010 37

3.755 00
774.50

0 00
25 00

1139.84
37.448 of
9.75600

47.279 SO
6.s00.00

18034.35
335.00
$39.20
181.80

11326.53

TOTAL 0.00

3755.00
0 00
0 of
0 00
0 00
000
0 00
0 00
0.00
0 00
0.00
0.00
0 OO

1.96770

5722.70

3755.00
0 of
0.00
0.00
000
0 of
0.00
0.00
0 00
0.00
000
0.00
0.00

2034.87

5789.87 137194.915785.37 154472.85

I
i.

Page 1
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ORIGINAL
§_XHIBIT 6.l(a)

BILL OF SALE

I

Page l6 oj /6
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ADDENDUM
LT

ASSET PURCHA E AGREEMENT

. .

- ..
This Addendum to Asset Purchase Agreement ("Addendum") is executed this day

of March. 2014. by and between Visionary Business Works. Inc. d/b/a Fleetronix, an Arizona
corportnion. ("Scllcr") whose address is 2727 W. Frye Road. #120, Chandler. Arizona 85227.
and Omnivations. LLC. a Texas limited liability company ("Purchaser") whose address is 5400
Surtcrest Dr.. Bldg C, Suite 5 El Paso. Texas 79912.

(.ontcmpotaneously herewith, the parties hereto have executed that certain Asset
Purchase Agreement (the "Al'A") and desire tosupplement the APA with the following:

.t.<;» No Shareholder Interest in the Purchased Assets. No shareholder of Seller. either
directly or indirectly possess or claims any right of ownership or interest of any kind or nature.
whether by way of devclopnient. license, lien or otherwise. in any of the Purchased Assets."

I
I
i All other terms and provisions of the APA remain as slated therein.

SFLLFR

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

f

,/.1 i
.

a ~....
4" "C 3,f J.. t i

4
1

By; .
Name: Stacey Wales ,
Tiller Prcsidcnl, f)ire=;1or and Authorized Designee

PURCI IASFRI

//
f

/ .

/

Ommvations. LLC. a Texas
limited liability copwpanyz

/ "

. 4. .. L /--

T\laInp( .loam Warren
I ills: Manager

V00201



OFllGiNAL
ESCROW A(;REEi ENT

*rThis escrow agreement (the "Escrow Agreement") is executed and effective this i
day of March. 2014, and is by and between Visionary Business Works, Inc. d/b/a Fleeuonix. an
Arizona corporation, ("VBW") and Omnivations, Ll(`. a Texas limited liability company.
("Otnnivations") (collectively: the 'Parties").

A. The Parties have entered into that certain Asset Purchase Agreement of even dau:
herewith (the "APA").

B. lhc Parties desire that the APA he held in escrow pursuant to the terms of this
escrow 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 sufticicncv. adequacy
and sutliciency of which the parties hereby acknowledge, the Parties agree as follows:

As recited above. the Parties are executing the APA contemporaneously with the
execution of this Escrow Agreement. The Parties hereby agree 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 ollno ibrcc or effect until it is released from escrow pursuant to the terms hereof

The APA shall be released from escrow and shall become elTcctivc 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 therein.

Should the Condition not be satisfied, the APA shall be voided and destroyed Hy the
"Escrmv Agent" (identified below) and shall be of no force and effect.

The Parties hereby 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 severally, shall indcinnit§'.
defend and hold harmless Escrow Agent from all claims in connection with this Escrow
Agreement save and except indemnification lOt damages arising from the gross negligence
and/or intentionally vwongliil conduct of Escrow Agent.

The Parties hereby agree: that this Agreement shall be deemed to have been made under
and shall he governed by and construed in accordance with the laws of the State al Texas
without regard to its conflict of laws principals. that each Party shall be subject to, and hcrebv
submits to, personal jurisdiction and venue iii the State of Texas County of El Paso. in
connection with this Agreement; and that the only tOrum for any civil action in connection with
this Agreement will be a noun al general jurisdiction in the State al"lcxzts. County of El Paso.

This Agreement 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 at any Party to this
Agreement.

I'nge I Qr:
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Notwithstanding any other language in this Agreement. any dispute arising under or
relating tn 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 tees and costs of such arbitrator shall be shared equally by the Parties. Venue for any such
arbitration shall ht: iii the County of El Paso State at" 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 Agreement
shall be enforceable against any Party unless same is reduced to a writing and signed by said
Party.

If one or more of the provisions in this Agreement is deemed invalid. void or
unenforceable bi law. then the remaining provisions will continue in full force and eliizct.
Moreover. it 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 us it
shall appear.

Arv failure by any Party to enlbrce any provision of this .Agreement or to exercise any
right under this Agreement shall not be construed as a waiver thereof in the future. A notice lo
t)r 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 docs not waive such Partvs
right In take other or further action in any circumstances. including similar circumstances.
without notice or demand.

l

I
I

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 Agreement shall not be deemed prepared or drolled Hy one party or another. or the
attorncyls for one party or another. and shall be construed accordingly.

Agreed:

Omnivations. LLC,
a Texas limited liability company:

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

>4
/.4. . . ,

é
4 ..
r

. .
/
K/""`

» ->
//

Q " 3*/M/
__£ 'l ./£ / ,z>1

1 .1
7

*
"

f
JName:

Ti t le:

By;
Name:
Title:

gr */'fl
Xluxw \\':ll¢<
President

John Warren
Manager

Page 2 0/.2
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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 VISIONAR Y
BUSINESS WORKS. INC., an Arizona corporation (the "Corporation"). the Shareholders and
the members of the Board Rf Directors of the Corporation, in accordance with ARS l()-704 and
ARS 10-821. hereby 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.

ALL OF THE CORPORATION 4AUTHORIZATION TO SELL SUBSTANTIALLY
ASSETS

RFSOLVED, that. each of the Shareholders having carefully read the Asset
Purchase Agreement set thanh in Exhibit A attached hereto (the "APA"). the
Corporation is authorized and directed to enter into the APA and to sell, transfer
and convey substantially all of its assets of the Corporation pursuant thereto.

AUTHORIZATION TO ENTER INTO A RELATED PARTY TRANSACTION

RESOLVED FURTHER. that, each of the Shareholders having hereby been
intlormcd 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.

I

AUTHORIZATION TO ENTER INTO ESCROW AGREEMENT Rr~;LAr1n<, TO THII
APA

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

W ALES TO SIGN DOCUMENTS ON THEAUTHORIZATION TO STACEY
CORPORATIONS BEHALF

the Corporations president. Stacev Wales isRESOLVED FURTHER, that .
hereby authorized and directed to execute the APA and the Escrow Agreement on
the Corporations behalf.

Page I (1/.2
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The in<Jer>igned, being all al the Shareholders and the members al the Board al
nrpnralion. he signing this risen axmsenl. hereby approve of the auctions

1

Directors of the (Qt _ w
Iraiwaclcd by this written consent in lieu of such special meet in.

APl'R()vED Ar, of the.z__ day ulMarch. "014.

*..1 . .
.. . . I  .
1 4 , / /*_ , ;* i

i%.*' z
ala:

E51

he:

/" .
f Rf

"ohM 1 \\ Jlex

l)irecmr. l'resi¢knl and Shareholder (55%)
Javier Cano
f)ireetor and Shareholder i 10%)

ay
Its:HIS:

Jorge do LasCases
Director and Shareholder( l 0"4» )

l=n\i~Ll\- )A..i.s ..
Uir\:\;i>r and Sccretarv

¢./4 /
/

..._...

fla.v: /
Its: Director

-_L 4 .

:m Ru \* :gig
and Sharehuldei (25%)

Pugh: 2 <1/"
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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.

\

By:
Its:

*. )N\Q.< Quo
Javier Cano
Director and Shareholder (10%)

Stacey Wales
Director, President and Shareholder (55%)

By:
Its:

By:
Its:

E?
Its:

Timothy Wales
Director and Secretary

Jorge dh Las Casar
Director and Shareholder (10%)

838
Its:

Tammi Wight
Director and Shareholder (25%)
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" f c undersigned. being all of due Sl1arehuidcr> and the members of the award (1!
l)irc¢Lur~ wt the Lnrp<\r;l1lnn. In signing thy wriucn consent. hcrchv uppruw of the aclium
tI.;in>u¢\cd h\ this ssrillcu uuzmwuml in livru of such spcciul meeting.

.\PPR()VH) u> ulIIw do\ up Manrch. 101-1.
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Wrcctor Lied Qharchuldcr 4 I0"¢.)
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l):rcclor and Shareholder ('5"<»)

fm;r  ' 111 .

V00207



1

EXHIBIT 12



ORIGINAL

NT4ASSET PURCHASE AG

Visionary Business Works. Inc.d/b/a Flectronix (SFLLER)

and

Omnivations, LLC (PURCHASER)

i

Page / Q/ /6

V00179



0FllGlNPti.,
ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement ("Agreement") is executed this . Dov of
March. "014. by and between Visionary Business Works. one. d/h/a Fleetronix. an
Arizona corporation. ("Seller") whose address is 2727 W. Frye Road, #120. Chandler
Arizona 852"4. and Omnivutious. LLC. u Texas limited liability company ("Purchaser")
whose address is 5400 Suncrcst Dr. Bldg. C. Suite 5. Lil Paso. Texas 79912.

A. Seller owns and operates a technology company and owns certain
intellectual property in connection therewith (collectively: 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 ad valuable consideration, the sutiiciency
atdequuev and sufticiencv of which the parties hereby acknowledge. the parties agree as
follows:

ARTICLE l

PLIRCHASE OF ASSIjlS

l l . At the Flnsing. as defined below. the Seller agrees to soil
lo the Purchaser. and the Purchaser agrees to purchase from Seller (in the amounts agreed
to by the Purchaser as set forth on §ghedulc;_;§ xo this Agreement). all of the Sellcr'x
right. Mic and interest in the allowing assets:

(a) All machinery. equipment. Signage used in the business. furniture.
tixturcs, leasehold improvements. tools, materials. supplies, computer hardware and all
other tangible personal property owned by Seller relating to the business I including items
which have been fully depreciated and/or expenses) (the "Tangible Business Assets" i
listed on Schedule l .l(a), and

Seller's intellectual propcttv. trade secrets. copyrights. patents orlb) .
patents pending. the trade name 1"llcetronix. goodwill. and all other intangible property
of Seller, including. but not limited to the Seller's telephone and lhcsiinile numbers (the
"Intangible Assets"); and

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

Page 2 Q/ 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 Seller's inventory and all other goods. merchandise. products
and commodities. held. acquired or processed by Seller and intended for sale In its
customers or members ("lttventory"); and

(el All otSeller's right under any contract which Purchaser. in its sole
discretion. desires Io assume to the extent assignable. to which Seller is a party and
including Sellers rights in agreements with suppliers, vendors, distributors, dealers.
customers, and other parties.

ti) Employment contracts. if any are not being assumed by Purchaser.

i
I

Lollectively. 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 l.l are sometimes referred to herein as the
"l'urcliast:d Assets". It is the intention al the parties that the Purchased Assets shall
include the assets of Seller (tangible and intangible. absolute or contingent). owned by
Seller 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 securities. bonds or other non-operating investments Ur deposit accounts
holding cash or equivalent assets of the Seller.

ARTICLE 2

l'URCllASli PRICLQ

7 I. Purcliase Price and Tarns. The "Purchase Price" for the Purchased Assets
is Fight lluiitlred lliousand Dollars and No Cents (S800.000.00).

T Taxes and Utilities. Currently outstanding shall be paid by Seller, and
shall he 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 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 applicable transfer
taxes.

"> q
\ 5§§u 1 .son to" Liabilities.

to) 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 are

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

Former crnplovees of Seller who are hired by mc

Tb) All employees al Seller wishing to become employed by the
Purchaser shall be required to complete an application tor employment. which will be
made available by the Purchaser. _ '
Purchaser shall be considered view hires by the Purchaser.

2.4. r ; ation of Asset Purchase Price. Thc Purchase Price tor the Purchased
Assets shall be allocated as set tone on Schedule 2.4. The Purchaser and Seller shall tile
their respective tax rectums in accordance with the agreed to allocations Md shall not take
any position inconsistent with those allocations tor any purpose. Further. the Purchaser
arid Seller shall execute any federal, state local and/or other fOrm required to be filed
with respect to such allocations (including. but riot limited to. IRS Form 8594) and shall
give one another any information neeessarv for the other to tile any such lOrd.

ARTICLE 3

SELLERS
l§EPRESITNTATlONS AND WARRANTIES

Seller. represents and warrants the following to the Purchaser:

I 3.1. Seller is the owner oil and has good. valuable and marketable title
to. or rights with respect lo. all of the Purchased Assets free and clear otlall liens. security
interests and/or cncurnbrances of any kind or nature except those expressly disclosed on
ache 4.9.81 attached hereto.

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

3.8 Absence of Undisclosed Indebtedness. To the best of Sellers
knowledge and belief. Seller does not have any liabilities or obligations, other than br
the liabilities of Seller listed on the Representation Regarding Creditors attached to this
Agreement as module 3.8.
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3.4. Les and_Q3l1_er 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 lOt by the Tim Returns, or are otherwise owed by Seller ("Taxes") have been paid

(b) To the best al' Seller's knowledge, Seller has not received 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 Scller's properties which could
give rise to :i closing against or a lien upon any of thePurchased Assets.

(c) 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 living or consented to the extension of. any period of time for assessment al
am l axes. which waiver or consent is currently in effect.

8.5. tangible Business Assets. All Tangible Business Assets are sold "AS
IS" and "WHERE IS" without any warranty by Seller. All third party warranties
pertaining to any of the Purchased Assets arc hereby assigned to Purchaser.

8.8 Qrokcrs. Seller has had no dealings or communications at' any kind
with a hooker or other person or entity who is or may beentitled to a commission. fee or
other compensation in connection with the transactions contemplated by this Agreement
and shall hold the Purchaser harmless therefrom.

I
| uthoritv. Seller has all requisite power and authority to enter into this

Agreement and to consummate this transaction. The shareholders cf Seller have
executed a unanimous consent resolution approving this Agreement and have authorized
the person signing this Agreement on Seller's behalf to execute same and to bind Seller
accordingly .

ARTICLE 4

PL3RCHASER'S REPRESENTATIONQS

The Purchaser represents and warrants the fOllowing to the Seller:

4. l. Authority. Purchaser has all requisite power and authority to enter into
this Agreement and to consummate this transaction.

-t." Conflict with Other Agreements and Approvals. The execution. delivery
and pcrtOnnanee of this Agreement the consummation of the transactions contemplated
by this Agreement and the compliance with the terms and provisions of this Agreement
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will not result in any violation of, or be in conflict with.or result in a breach of the terms.
conditions or provisions of. or constitute a dethult under any contract agreement
instrument or obligation to which the Purchaser is bound or affected.

4.3. Brokers. Purchaser has had no dealings or communications of am
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 Seller harmless therefrom.

ARTICLE 5

CLOSlNG

Closing: The closing of the transaction contemplated in this8.1
Agreement (the "Closing") shall take place as soon as all conditions precedent to closing
have been satisfied. or sooner, as mutually agreed upon by Purchaser and Seller. but no
later than September 80. 2014. The effective time of the Closing may, from time to time.
be reterred to as the "Closing Date". At Purchasers option. the Closing Date may be
extended ninety (90) days by the payment of Sl.000.00 to Seller together with the
delivery of a notice of extension to Seller on or befOre September 30. 2()14.

I S." 899 Efforts. Each of the parties will use his, her or its best efforts to lake
all action necessary under this Agreement, or determine Thai a condition precedent In the
closing will not be satisfied. as soon as possible after the execution of this Agreement.

Seller must receive approval from the following5.3 Conditions Precedent.
third parties prior the Closing:

(a) Purchaser must he satisticd with its due diligence in connection
with the Purchased Assets.

5.4 Qiopcration. Seller will cooperate with Purchaser in obtaining and
executing all documents and performing acts reasonably necessary to accomplish the
assumption Hy Purchaser of 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 etTore to obtain any third~purty consents
that may be necessary under this Agreement.

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

Page 6 of /6
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ARTICLE 6

ITEMS TU BE DELIVERED OR COMPLETED AT THE CLOSING

6. 1. Items to be Delivered by Seller. Al the Closing. Seller shall deliver to (he
Purchaser the tbllowing items. certificates documents, instruments, statements and data,
the ibrm and substance of which shall all be satisfactory to the Purchaser:

la) A Bill olSalc. in the form of Schedule 6.11a1

A Warranty Deed.t i

(o) Make available to the Purchaser all existing documents and
accords. including, without limitation warranties, that pertain to the Purchased Assets:

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

At the Closing, the Purchaser7.2. items to be Delivered by the Purchaser.
shall deliver the following:

The amounts to whichSeller is entitled pursuant to Section 2. l .(H)

(b) The Closing Statcment.

l
I ARTICLE 7

ll\8DEMnlFfcATl()n 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 Seller not
assumed hereunder; or

to) Liabilities arising from or relating to Seller's conduct of and/or
owriersliip of the Purchased Assets before Closing.

7 ] Indemnity by Purchaser. Purchaser shall indemnify Seller from and
against any and all Liabilities attributable to:
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(a) The breach of any of representation, warranty or covenant by

Purchaser contained in this Agreement;

Tb) 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.

7.3 Definition of Liabilities. 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

1\Jotice_;1. Any notice. demand, request. consent or other instrument which

l

8. l.
may be or is required to be given under this Agreement shall be in writing arid 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 hereinafter set fOrth. lnr
purposes of this Agreement. notice shall be sent to Seller and Purchaser at the addresses
referenced on page one of this Agreement.

Invalid Provision.  The invalidity or  unenforceability of  any par t icular8.2.
provision of this Agreement shall nm affect the other provisions of this Agreement. and
this Agreement shall he construed as it such invalid or unenforceable provision was
omitted.

8.8. Benefit. This Agreement shall be binding upon and inure to the benefit of
the parties and their respective heirs, legal representatives. executors. administrators.
successors and assigns.

Qntire Au_reernent. This Agreement and any behedules. documents8.4. 1
instruments or writings delivered pursuant to. executed or arising out of. this Agreement
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 otto
representations, warranties and/or statements upon which either party has relied in
entering into this Contract are those expressly set fOrth herein. Seller and Purchaser have
ng entered into this (`ontract in reliance on any representations, w21rtanties statements or
promises other than those expressly set forth herein.
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8.5. Gender. Whenever in this Agreement words, including Pronouns. arc used
in the masculine, they shall be read and construed in the feminine or netitcr wherever they
would so apply. and wherever in this Agreement words. including pronouns. arc 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 rights, remedies and
hcnelits 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 at any right preclude any
other or fUture exercise thereof or the exercise of any other right. The waiver of a breach
nth or default under. any terms of this Agreement shall not be construed as a waiver of
ztnv subsequent breach or default.

Independent Adviec.8.7 Each party acknowledges that said party has
caretully 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 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 Purchasers befalls Mr.
Harrington has not undertaken to offer, nor has Seller looked lo Mr. Harrington lOt nor
relied upon Mr. harrington tr 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
w;li\t:$ any conflict of interest if any there be, with respect to Mr. Harrington and the
draftsmanship of this Agreement.I

I

8.7. vemin2 Law. This Agreement shall be subject to and governed by the
laws of the State of Arizona, without regard to the choice al law provisions al Ari7ona
law

8.8 Construction. This Agreement is  the product of the negotiat ion arid
preparation by. between and among the parties and their attorneys if any. Accordingly.
the parties hereto acknowledge and agree that this Agreement shall not be deemed
prepared or draped by the party or another. or the attorrteys tor one party or another, and
shall be construed accordingly.

[The remainder at' this page is intentionally left hlank.l
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The parties have executed this Agreement on the day and date lirsi above listed.

SELLER:

Visionary Business Works. Inc.

/

.
l m

t
f

. ' /.

__§, t_¢i1

d/b/a Flectronix. an Arizona corporation:

.. ,y
.;, i

. V,
__ Ir

Name: Strew \\i\l¢s
Title: President. l)irecti\fand Authorized Dcsignce

PURCHASER:

.1/ ¢..,»"-

Qmnivations, LLC. a Texas
limited liability company:

/ / / .»7

/
Na
Title;

/
: John Warren

Manager
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ORIGINAL
LIST OF SCHEDULES

Schedule l.l(a) Tangible Business Assets

Schedule 2.4 A allocation of Purchase Price

Schedule 3.1 Permitted Liens and Encumbrances

Schedule 3.3 List of CrediWrs

Font of Bill ofSalcSchedule 6 l (a)

I

i
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SCHEDULE x l (b)

Tangible Business Assets
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Serial u/1oTangible Assets

Tml's Employee Laptop
Sta<:eys Emplayef: Laptop
Chris Employee Laptop
88:1ys Employee Lapwp
Steves Laptop
Dee's Desktop Computer
Server (Mickpvl
Server (Alice)
Server (Oswald)
Server (Farmer)
Server Rack Castanet
Dell 2d Pop Switch
Barracuda Link Balancer
Cisco Rculef
Dell External Hard Drive
Dell Pri!ilEf
S D Link Switches
wireless Pro;ectl<m System
Logitech x 140 Speakers
Dell Latitude Laptop
80 Port patch Panel
Laptop
Laptop
Dual Momtotz
RAM
lead 2 (for testing)
Logitech Wireless Mouse & Keyboard
Telerik (armuser conrrors) developer Incense
Dermas Dashboard Developer License
Dundas Vroductrorr Server License
Dundas Unlrmued Viewer Access License
Micfosnft Window SQL Server Enterprise Licenses

Value
$1549.20 B3RRNK1
51549.21 93RRNK1
$1975 27 7FFMNK1
$2,965.60 MXQ03404DR
$1127.78 8Q3CJL1

$780.77 0R74/C
51687.40 Cn.067x0p710709950322A00
51641.98 CN.0G9007710709520035A00
$1,641.99 cn069001710709s20036A00
$1,588.31 CN0G900T71070940 0065A00
$2325.93

$335.81 FTX13Z583BA
52570.39 24RFFH1

$355.00 FTX132/82NG
$190.62 CN8FC75607
$320.24 FP8TJH1
5420.00 1 PB199S00090D
$216.18 210686E8A
$29.99

$900.00 lM6vw4l
$4250.00 BARwezoasoz
$2,805.00 43N87L1
$2,203.99 FPRQBNI

$366.60 MXONPMG674262-OSR1NCU-X
$166.72
$977.37 DN6FX4CFDKNY
$12999 YRBN90

$1,800.00 needs to be renewed
S40000.00 transferrable
$40000.00 transferrable
$40000.00 transferrable
$38,000.00 2 licenseseachat $19000, installed on the databases

Total 5193,971.34

intangible Assets
Fleetronnx Fleet Management Software Application source code (aka GPS trackingand telernatxcs software)
Fieetronix Asset Management Software Application source code (aka ¢ce machine asset management software)
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ORIGINAL
SCHEDULE 2.4

Allocation of Purchase Price

Business Assels

I angiblc Assets
Inlangiblc Assets
(goodwill

S 150.000.00
s 600,000.00

50 00000

I (.) I A L TS 800000.00

I
I
i
I
E
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ORIGINAL
scHEDuL1= 3. 1

Permitted Liens

Page IIQ//6
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ESTIMATED LiAalLmEs, u£ns, INCUBRANCES & DISTRIBUTIONS

AMOUNTITEM
Asset Purchase Amount $ 800,000

Current Liabilities'
Accounts Payable2

Summary Judgment for Mark IV Capitals

Tax Liability (payroll and sales -- federal and state)'

Long-Term Note: Agility Ventures?

Lorig-Term Note: SBA Loans
Loans to Family
Total Debt

s (162,000)

$ (84929) s

s (80,000) s

s (48.000) 5

$ (22,131)

s 37,685
s (434,745)

Equity
Shareholder Loans s (90,292)

Amount to Allocate to Shareholders* $ 274963

*ESTIMATED DISTRIBUTION OF PROCEEDS
I
I
I
I

I
i % Equity Shareholders

55%
25%
10%
10%

Stacey Wales
Tammi Wight
Jorge De Las Casar
Javier Cano

151,230
68,741
27,496
27,496

Estimated
Return

$
$
$
s

Total: s 274,963

All current liabilities represent pre~negotiated payoff amounts

Estimated; does not reflect activity in February and March 2014 as those months have not yet been reconciled

'Total amount of pudgement is approximately $132.20850. of which $47279.59 IS reflected in accounts payable

'Fst1mated since QS 2014 lax liabilities have not yet been calculated

Represents item with incurnbrance to assets

V00197



UHlGlNAi
EXHIBIT 3.4

Representation Regarding Creditors

The only creditors are the trade creditors.

Trade creditors and emplciyce compensation will be paid by Seller prior ro ox from the
pmcecds of the Purchase Price.

At Closing, an affidavit will be given to Purchaser by Seller indicating that all crcclirnrs
are paid in full or will be paid in full on presentation of a final bill for services or supplies
prior to the Closing Date.

i

I'agu /5 0//6
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UFHGFNAL8:15 AM

03/14/14

Fieetronix
A/P Aging Summary

As of February 28, 2014

>90130 61 90Current 31 60 TOTAL

Agility ventures
AT a T
CalAmp Wireless Newvorlns Corp.
City of Chandler
Cox
DroamOrbit
Exadigm
Germany Road Associates LLC
Google, Inc.
KORE Telematécs. Inc.
M2 Fleetfiommunlcatlons
National Products. Inc.
The Hartford Insurance Co.
Verizon Wlreless

15020 of
774.50

0.00
2500

1 139.84
37.44800
9756.00

47279.69
6500.00

18034.35
335.00
639 20
181 .80

17339.47

3755.00
0.00
0.00
0 00
0.00
0.00
0.00
0.00
0 00
0 of
0 00
0.00
0.00

2.010 37

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

3755.00
774 50

0.00
25 OF

1139.84
37448.00
9.756.00

4727969
6500.00

18034.35
335.00
639.20
18180

11.326.53

000TOTAL

3755.00
0 00
0.00
0 00
0 00
0.00
0 00
0 00
0.00
0 00
0.00
0.00
0 O0

l%7170

s.r22.105,765.37

3.755.00
0.00
0.00
0.00
0.00
0 of
0.00
0.00
000
0 00
0 O0
0.00
0.00

2034 87

5789.87 1371M.91 19472.85

i

Page 1
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0i9IGfNAL
_EQQHIBIT 6.l(a)

BILL OF SALE

Page /6 0/ /6
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ORIGINAL

ADDENDUM
Q

ASSET PURCHA E AGREEMENT

f..:to Asset Purchase Agreement ("Addendum dayJ_.This Addendum ") is executed this
of March, 2014. by and between Visionary Btwiness Works. Inc. d/b/a Fleetronix, an Arizona
corporation. ("Seller") whose address is 2727 W. Frye Road, #120, Chandler. Arizona 85227.
and Omnivarions. LLC. a Texas limited liability company ("Purchaser") whose address is 5400
Suncrcsl Dr.. Bldg. C Suiic 5 Fl Paso Texas 79012.

AssetComcmporaneously herewith, the parties hereto have executed that certain
Purchase Agreement (the "AP/\") and desire to supplement the APA with the following:

.8.q No Shareholder Interest in the Purchased Assets. No shareholder of Seller either
directly Ur indirectly possess or claims any right of ownership or interest of any kind or nature.
whether by way of developnicxit. license, lien or otherwise. in any of the Purchased Assets."

All other terms and provisions of the APA remain as stated therein.

SFLLER:

\=isionztry Business Works. Inc.
drb/a Flectronix. an Arizona corporation:

" l

a

. A

.  f
4 / l r/ .

i..fBy; *..._3 . :
Name: Siucev Wales
Title: President, l)ire=.l<»r and Authorized Designee

n
I

PURCI IASFR:

,

f

Omnnatinns LLC. a Texas
l xd l b i l om ant:mu c / / L " " ' P. )

/ .
/

' 74-__ .
/

A - \

\ia1x~/.1olxn Warren
I ills: Manager

V00201



ORIGINAL
Escrow AGREEMEN

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 corporat ion ("VBW ") and Omnivations, Ll.c . a Texas limited liabi li ty  company .
("Omnivations") (collectively: the "Parties").

A. The Parties have entered into that certain Asset Purchase Agreement of even date
herewith (the "APA").

B. The Parties desire that the APA he held in escrow pursuant to the terms of this
escrow 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 ad valuable consideration, the sufficiency. udcquucy
and sufficiency of which the parties hereby acknowledge, the Parties agree as follows:

As recited above, the Parties are executing the APA contemporaueouslv with the
execution at this Escrow Agreement. The Parties hereby agree that the APA be. and hereby is.
placed in escrow pursuant to the terms at this Escrow Agreement and, further, that the APA is to
be olno lOrcc or elicit until it is released from escrow pursuant to the tcnns hereof.

i The APA shall be re leased tram escrow and shall become etTcct ivc  upon the
satisfaction of the following condition (the "Cotidition"): the receipt by VBW at" the $800.0t)().t)t)
"Purchase Price" recited in the APA within the time constraints set thanh therein.

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.

Aunt." Escrow Agent shall have no liability to :my of the Parties arising from the due execution
The Parties hereby designate Troy Brown, Esq.. of El Paso. Texas as the "Escrow

1

of his duties under this Escrow Agreement and the Parties, jointly and severally, shall indemnify
defend and hold harmless Escrow Agent from all c laims in connection with this  Escrow
Agreement save and except indemnification Tor damages arising trom the gross negligence
and/or intentionally wrongliil conduct of Escrow Agent.

The Parties hereby agree: that this Agreement shall be deemed to have been made under
and shall he governed by and construed in accordance with the laws of the State of Lexus
without regard to its conflict al laws principals; that each Party 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 tor any civil action in connection with
this Agreement will be a coin of general jurisdiction in the State of Texas. County of Lil Paso.

This Agreement 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
Agreement.
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V00202



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 mies of the American Arbitration Association.
All tees andcosts of such arbitrator shall be shared equally by the Parties. 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 cnterjudgment 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 Agreement
shall be enforceable against any Party unless same is reduced to a writing and signed by said
Parle

lt one Or more of the provisions in this Agreement is deemed invalid. void or
unenforceable by law, then the remaining provisions will continue in full force and cltect.
Moreover. 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.

lI
I

I

Any failure by any Party to cnlbrce any provision of this Agreement or to exercise any
right under this Agreement shall not be construed as a waiver thereof in the future. A notice Io.
or demand nm. 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 docs 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 Agreement shall not be deemed prepared or drafted by one party or another or the
attorney tor one party or another. and shall be construed accordingly.

Agreed:

()mnivations. LLC,
a Texas limited liability company:

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

/ "../ /
Lf~ ;»*

i ..»r""
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" /i ' .~_}/__{;1" '  .

.\I.l<;c\ V*~'.ll~:¥ 1

By:
Name :
Telic:

By:
Name .
Title; President

John Warren
Manager
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ORIGINAL

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 "l.lorporation"). the Shareholders and
the members of the Board of Directors of the Corporation, in accordance with ARS 10-704 and

ARS 10-821, hereby 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.

ALL OF THE CORPORATIONSAUTHORIZATION TO SELL SUBSTANTIALLY
ASSETS

RFSOLVED. that, each of the Shareholders having careful ly read the Asset
Purchase Agreement set ibnh in Exhibit A attached hereto (the "APA"). the
Corporation is authorize and directed to enter into the APA and to sell transfer
and convey substantially all of its assets of the Corporation pursuant thereto.

Al8Il-IORIZATION TO ENTER INTO A RELATED PARTY TRANSACTION

Shareholders having hereby beenRESOLVED FURTHER. that, each of the .
infiinncd that Stacey Wales and Timothy Wales are, either directly or indirectly
members of the limited liability company Omnivations. ll..C, 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 TlilI
APA

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

W ALES TO SIGN DOCUMENTS ON THEAUTHORIZATION TO STACEY
C()RPORATl()N'S BEHALF

RESOLVED FURTHER. that the Corporations president. Stacey Wales i s
hereby authorized and directed to execute the APA and the Escrow Agreement on
the Corporations behalf.

Page l uf2
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ORIGINAL

loc undersigned, being all al do Shurelwlders and the members al the Board of
Dirccrors at the Corporation. he signing this wriucn conscm hereby approve (»f the actions
rransaclcd by this written consent in lieu olsuch special meeting.

4

¢ t  / .7
- g J

Ey:
Its:

. H
.-. L
I `
l's:

Javier Cano
Director and Shareholder I 10%)

APPRGVED a> uflhv _j day of March 2014.

? 'x .r /:

54 ..
Xnrwp :lies
l)ircclnr. President and Shareholder (55%l

; ....
Be:
Its:r

,-"'"
J

I i7 wi"|

Di{Qg LHIS;

Jorge do Las Cases
Director and Shareholder ( I U%)

s

and Sccretarv

/» L

`

~'
vWUp.

He;

Z /
, f . '

l)irccl(»r and Sharehuki¢r ("°/0)

.

E
ii
!

I'aqv Nr/ 1
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ORIGINAL

The undersigned, being all of the Shareholders and the members o f the Board o f

Directors of the Corporation, by signing this writtai consent, hereby approve of the actions

transacted by this written consent in lieu of such spatial meeting.

APPROVED as of the day of March, 2014.

A

By:
Its:

È83:
its:

Stacey Wales
Director, President and Shareholder (55%)

r ,_\;\Q< Q,L>:f\D
Javier Cano
Director and Shareholder (10%)

By:

Its:

By:

Its:
Timothy Wales

Director and Secretary
Jorge dh Las Casar

Director and Shareholder (IO%)

By:
Its

Tammi Wight
Director and Shareholder (25%)
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UFHGINAL
1 Q c undersigned. being all of the Shareholders and the members of the Board or

l)iruc1or~= ml the (nrporatinn. Lu signing thy "riucn consent. hcrcbv upprow al loc avlium

lr;111:»alclcd Lu this uriucn can<cM in lieu al>uch special meeting.

.\PPR<)Vf:l) u>iifrlw dm uI..\l£lrch. 'i1l 4.
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l)ircLlon and Shareholder 1 l 0"41l
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By
Lu;

B)
He:

li ini \ i ln \ \a lc§
l)i:¢c\\»r and \i:crc1ur\

. ' »i..§\l< Las (a<as
llircclur Md 9harchvldcr l Ii"i»l

ah :
l l

I  mimi \ \ iuhi
l)ireclm :Md Shareholder l25".»1

iml41 mf

V00207



EXHIBIT 13



ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (the "Assignment Agreement") is made effective
August ll, 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. db
Fleetronix, an Arizona corporation ("Lessee") pursuant to that certain Master Lease Agreement
#33-l 16 dated as of September 27, 201 l (the "Lease"), a copy of which is attached hereto as
Exhibit A.

i

i

B. in accordance with the terms and conditions of the Lease and of Equipment
Schedule No. 33-1 16-01 thereto (the " Schedule"), a copy of which is attached hereto as Exhibit
Q, Agility has leased to Lessee the equipment described onExhibit A to the Equipment Schedule
(the "Equipment").

C. 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 asExhibit C.

D. Pursuant to the terms and conditions of that certain Lease Guaranty dated
September 27, 20] I (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, 201 l (the "R. Brauer Stock Pledge Agreement"), a copy of which is attached hereto
asExhibit E,Rob Brauer provided collateral security for Lessee's obligations under the Lease, the
Schedule and the other Lease Documents.

F. Pursuant to the terms and conditions of that certain Lease Guaranty dated
September 27, 201 l (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, 201 l (the "S. Wales Stock Pledge Agreement"), a copy of which is attached hereto
asExhibit 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, 201 l (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 I.

J. Pursuant to that certain Blocked Account Control Agreement dated September 27,
201 I (the "Blocked Account Control Agreement") a copy of which is attached hereto as Exhibit
Q, Lessee granted to Agility certain rights as to the accounts of Lessee at Great Wester Bank.

K. Agility desires to assign all of its right, title and interest in and to (i) the Lease, (ii)
the Schedule, (i i i) 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 Assi nmentA reedment: This Agreement.

1.2 Bill of Sale: The bill of sale to be signed by Agility and delivered to Omnivations
II, 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 A reedment: The Blocked Account Control Agreement
dated September 27, 201 1, pursuant to which Lessee granted to Agility certain rights as to
the accounts of Lessee at Great Wester Bank.

1.4 Business Do : 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 E up went: The equipment described on the Schedule and all substitutions,
upgrades, additions and modifications thereto, and all proceeds arising therefrom
(including insurance proceeds).

Installers: Visionary Mobile Installers, LLC, an Arizona limited liability1.7
company.

1.8 Installers Guarani : The Lease Guaranty (Corporate) dated September 27, 201 l
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 Securi A reedment: The Security Agreement dated September 27,
201 l 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-l 16 dated as of September 27, 201 1 with
Lessee, as amended from time to time.

l. l l 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. db Fleetronix, an Arizona corporation.

1.13 Lessee Seeuri A reemcnt: The Security Agreement dated as of September 27,
201 I signed by Lessee granting to Agility a security interest in the "Collateral" as defined
therein.

1.14 PurchasePrice: The sum of$40,463.70.I

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-l 16-01 signed by Agility and Lessee pursuant
to the Lease.

Fleetronlx Lease Assignment Agreement
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1.18 S. Wales: Stacey Wales.

1.19 S. Wales Guarani : The Guaranty dated September 27, 201 l, 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 Pled e A reedment: The Stock Pledge Agreement dated
September 27, 201 l 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.

l .22 T. Wales Guarani : The Guaranty dated September 27, 201 l, 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 Pled e A reedment: The Stock Pledge Agreement dated
September 27, 201 l 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 11. LLC: RENT
PAYMENTS.

2.1 Sale and Assi rent. Subject to the terms and conditions of this Agreement,
Agility hereby sells, assigns and transfers to Omnivations II, LLC, and Omnivations ll, LLC
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 ll, LLC of the
Purchase Price shall constitute a sale and purchase ofall 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 ll, 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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I

Agility agrees to execute and deliver to Omnivations II, LLC the Bill of Sale on the date of the
execution of this Agreement.

2.2 Assure son. Subject to the terms and conditions of this Agreement, Omnivations
II, 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.

I
I

I
|

2.3 Rent Pa merits. 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.

PURCHASE PRICE.3.

3.1 Purchase Price. in consideration of Agility agreeing to enter into this Agreement,
Omnivations ll, LLC shall pay the Purchase Price to Agility on the date of the execution of this
Agreement.

FULL RISK PURCHASE: WARRANTIES.4.

4.1 Full Risk Purchase. This Agreement is without recourse to Agility. Omnivations
II, 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

Fleetronix Lease Assignment Agreement
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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 ll, LLC
acknowledges that the Equipment is being sold and assigned to Omnivations II, LLC "AS-IS,
WHERE-IS". Agility hereby informs Omnivations ll, 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 B A iii . 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 fall 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 LeaseDocuments, 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 ll,
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: (I) 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.

Fleetronix Lease Assignment Agreement
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(D 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.

4.2.2 B 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, LLC 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 Agili ty, 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: (I) has been duly and validly authorized, executed and delivered
by Omnivations II, LLC; (2) is in full force and effect with respect to Omnivations
II, LLC; and (3) constitutes legal, valid and binding obligations of Omnivations ll,
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 ll, 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 ll, 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.

INDEMNITIES.5.

Fleetronix Lease Assignment Agreement
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5.1 Indemnities b A iii . Agility shall, upon Omnivations ll, LLC's demand, pay
and assume liability for, and indemnify, protect, defend, save and keep harmless
Omnivations ll, LLC and its officers, directors, shareholders and affiliates (each, an
"Omnivations ll. LLC Indemnity"), 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 Indemnity 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 ll, LLC's demand, pay and assume liability for,
and indemnify, protect, defend, save and keep harmless the Omnivations ll, 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 Indemnity 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.

5.2 Indemnities b Omnivations II LLC.

5.2.1 Omnivations ll, 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 "A slit Indemnity"), 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 Indemnity to the extent solely and directly caused by any
material inaccuracy or material breach of any representation or warranty made by
Omnivations ll, LLC hereunder or in any other document, instrument or certificate
delivered in connection with this Agreement.

5.2.2 Omnivations II, 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 Indemnity to the extent solely and
directly caused by the breach by Omnivations ll, 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.

Fleetronix Lease Assignment Agreement

Page 8 of 22
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It is 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 II, LLC.
7. B IND ING 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
Agi li ty .

9. TERMINATION.

This Agreement may be terminated by written agreement of the Parties.

IO. 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.

l 1. NOTICES.
I

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 ll, LLC:

Fleetronix Lease Assignment Agreement
Page 9 of22
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Omnivations II, LLC
5400 Suncrest Drive
Bldg C, Ste. 5
El Paso, Texas 79912

Attn: JeffBerlin, 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.

la. 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 base Assignment Agreement

Page 10 of 22
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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]

I N W ITNESS W HEREOF, 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: al Hayden
Title: Manager

OMNIVATIONS II LLC:

Omnivations II, LLC

By: Jeff Berlin

Its: CFO

I
l

Fleetronix Lease Assignment Agreement

Page ll of22
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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 W ITNESS W HEREOF, 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 ll, LLC

By: Jeff Berlin

its:
o4=

Fleetronix Lease Assignment Agreement

Page ll of22

V00281



EXHIBIT A

THE LEASE

I

I

!

:

Fleelronix Lease Assignment Agreement
Page 12 of22
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EXHIBIT B

THE SCHEDULE

Fleetronix Lease Assignment Agreem ent

Page l3 of22
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EXHIBIT C

THE LESSEE SECURITY AGREEMENT

Fleetromx Lease Assignment Agreement
Page 14 of22
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EXHIBIT D

THE T. WALES GUARANTY

Fleetronix Lease Assignment Agreement

Page 15 of22
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EXHIBIT E

THE T. WALES STOCK PLEDGE AGREEMENT

Fleetronix Lease Assignment Agreement
Page 16 of22
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EXHIBIT F

THE s. WALES GUARANTY

.
I

Fleetronix Lease Assignment Agreement

Page 17 otl22
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EXHIBIT G

THE s. WALES STOCK PLEDGE AGREEMENT

I

I

I

Fleetronux Lease Assignment Agreement
Page l8 of22
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EXHIBIT H

THE INSTALLERS GUARANTY

Fleetronix Lease Assignment Agreement

Page 19 of22
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I

EXHIBIT I

THE INSTALLERS SECURITY AGREEMENT

i

:

i

a
I

I

Flcetronix Lease Assignment Agreement
Page 20 of  22
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EXHIBIT J

THE BLOCKED ACCOUNT CONTROL AGREEMENT

I

Fleetronix Lease Assignment Agreement

Page 21 of22
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EXHIBIT K

THE BILL OF SALE

I

Fleetronix Lease Assignm ent Agreem ent
Page 22 of 22
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From:
Subject:

Attachments:

RE: Omnivations II LLC

NOTICE OF ASSIGNMENT Fleetronix Omnivations IIsigned.pdf QUIT CLAIM BILL OF SALE Fleetronix Omnivations FINAL
signed.pdf ASSIGNMENT AGREEMENT Fleetronix (Omnivations II LLC)-FlNAL~signed.pdf

From: Timothy J. Harrington Imailto:tharrinqton@moorepennalaw.coml
Sent: Tuesday, September 23, 2014 12:51 PM
To: klano@Ianq-baker.com
Cc: tbrown@cftlnq.com
Subject: Omnivations II, LLC

Kent,

Per our call yesterday, attached are the assignment documents received by my client, Omnivations II, LLC, from the
creditor/assignor, Agility Lease Fund-III, LLC.

The underlying security documents will follow in a separate email.

Please call me upon your review.

Thanks.

Tim Harrington

.
I
I

Timothy J. Harrington, Esq.
Moore Penna & Associates PLLC
38600 Van Dyke Ave. Suite 30
Sterling Heights, MI 48312
(586) 888-6585 (office)
(248)417-0210 (cell)
(586) 8836468 (fax
tharrin2ton@ 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. Harrlngton
Subject: Fwd: Introduction

V00135



Sen! from my Verizon Wireless KGLTE smanpllonc

-------- Original message --------
From: Rena Curtis <rcuni iii entuies.com>
Date:09/02/2014 l2:3 l PM (GMT-05:00)
To: "Timothy J. Harrington" <tharrin2ton@moorepennalaw.com>, "'James D. Atkinson"'
<James.Atkinson @carpenterhazlewood.com>
Cc: 'JefflBerlin' <berl elhc.net>, 'Troy Brown' <tbrown(4i)cl1ln2.com>
Subject: RE: Introduction

Tim

This should be everything. Please let me know if there is anything else.

I did get a call from Stacey asking who her lease had been sold to so I sent her an electronic copy of the assignment
which she claimed not have received by mail.

RenaCurtis
Agility Ventures
325 E. Gurley St., Ste 103
Prescott, AZ 86301
928.541.0773 (direct)
928.541.077/ (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.I
;
I

Tim Harrington
(248 )417-0210

Sent from my Verizon Wireless 4G LTE Smartphone

-------- Original message --------
From: Rena Curtis <rcurti iii entures.com>
Date:08/l5/2014 6:57 PM (GMT-05:00)
To: "Timothy J. Harrington" <tharrinQton@rnoorepennalaw.com>, "'James D. Atkinson'"
<Jame .Atkinson c nerf  New od.com>
Cc:
Subject: Introduction

Jim,

I 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

V00136

Rena Curtis
Agility Ventures
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Prescott, AZ86301
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NIX2727 w. Frye Rd. Suite 120
Chandler AZ 85224 4942
480.776.0007 Main
480.776.6789 Fax

SENT VIA FIRST CLASS MAIL

October 9, 2014

Robert Brauer
108 East Wood Dr.
Phoenix, AZ 85022

RECEIPT OF NOTICE OF DEFAULT FOR AGILITY MASTER LEASE AGREEMENT #33-116R e :

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, I have been formally informed that Visionary Business Works, Inc. is in default
of the Master Lease Agreement and, it is my understanding that, the obliged 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 oblige in a foreseeable timeframe to stop the

foreclosure process on the pledged assets.

Sincerely,
/

Y" /

/

i

i ZZI , f
/

/
l

7

7/d4*@'@""
Stacey Wales
President

Encl.: as stated

llcQlronlx.com
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sl:n.1. VIA 1:u<s.1. CLASS MAIL

August l I 7014

Mr. Tim Wales and Ms. Stacey Wales
Visionary Business Works. Inc. Abu Fleclronix
7727 W Frye Roald Suite 120
Ch:indlcr Arizona 85224

Re: N()ll(l° Of" ASSIGNMFNT OF MASTER Ll'ASl£ AGRFliMl£NT #334 16
AND ii UIPM1iNT Sclll8DULl.: no. 33-1 16-01

Ueanr Mr and Mrs. Wales:

Pursuant to thru certain Muster Lease Agreement N38I 16 made zig of September 27. 201 I (the
"Muster Lease Agreement") :Md equipment Schedule No. 83-1 I6-t)l dated such dale (the
"Equipment Schedule"), Agility Lease Fund~llI_ LLC ("Agility") leased certain Equipment (as
defined in the Muster Lease Agreement and described in Exhibit A to the Equipment Schedule)
to Visionary Business Works one. db lfleetronix ("Flcctronix"), and Fleetronix leased such
equipment lrom Agility. In connection with such lease transaction, Flcetronix executed certain
other Lcaisc Documents (as tlcfinctl in the Master Lczisc Agrccmcnt, but including, without
limitztlinn. at Security Agrccmunt dated its ulScptcmbcr 27. 2()t I).I

Section l7(b) uflhc Mztstcr Lcusc Aiwccmcnt prtividcri ans ltillnws:

(b) Lessor may sit any time with or without notice to Lessee grant a security inturcst in. Sc" assign tlclogalu of
uthcrwisc trnnsler (an A$signmcnl) all 01 any pan al its interest in the Equipment. this Loasc Or any Schedule
and any related Lease Documents of any Rent thereunder or the right to enter into any Schedule. and Lessee
shalt podonn :all of its obligations thereunder to the extant so transferred. for the benefit at the beneficiary al
such Assignment (such beneficiary. including any successors and assigns an "Assignee"). Losscc agrees not
to assert against any Assignee any Abatement (without limiting the provisions al Section 2) or Claim that
Lessee may have against Lessor. and Assignee shall riot be bound by or otherwise required lo perform any al
Lessors obligations. unless expressly assumed by such Assignee. Lessor shalt be relieved of any such
assumed obligations. It so directed in writing Lessee shall pay all Rent and all other sums that become due
under the assigned Schedule and other Lease Documents directly to the Assignee or any other party
riesignated an writing by Lessor of such Assignee. Lesser: elcknoivvledges that Lessors right lo enter into an
Assignment is essential to Lessor arid accordingly. waives any restrictions under zipplicznhtu law with respect to
an Assignment and any related rcnwtlics Upon Thu request of Lussur al any Assignee. Lessee also agrees (i)
to promptly ¢:xOtul!: Ami deliver to t cssor or to such AssigIieu an aixkiluwIc(lgluuIIt of the Assignment in Form
and substance sutislactury to the requesting party. an 1nsuraI ttle car tificate and such other documents Ana
assurances reasonably requested by Lessor or Assignee and (ii) Lu comply with nit other reasonable
requirements of any such Assignee in connection with any such Assignment. Upon such Assignment and
except as may otherwise be provided herein. all references in Lhis Lease to "Lesser shall include such
Assignee.

This luttcr is in inlbrm you that as permitted by Section l7(b) 01. the Muster Lcusc Agreement,
Auiliry has assigned Lu Omnivzttions ll. LLC all of Agility's right, title and interest in and to the
Master Lczisc Agreement, the Fqtiiptncnt Schedule, the Fquipmcitt and :ill the Lcaisc Documents
(us dclmcd in the Muster Lcztsc Aurccmvnt). Such Assignmcnl bccumc ctTcclivc August l I .
2014 (thy: "Fllcctivc l)a1tc"). (kiuimcncing with the Rent payment chic August 8. 2l)14 and

V00210



thcrcallcr all Rent payments and all other amounts due pursuant to the Master Lease Agreement.
the Fquipment Schedule anti the Lease Uoeumenls must he made lo Omnivalions ll l.l.c via
electronic limas transfer to the IOllowiug hank account:

Bank Name:
ABA Nu.:
Account No.:
ACCOUIII Name:

(hase Bank
0721100326
61 12 l 7527
Omnivations ll, LLC

Ill connection with such assignment, Omnivations ll has assumed all of Agility's obligations
under the Master Lease Agreement, the lquip111c111 Schedule and the Lease Documents, and
Fleetronix should look to ()umivatioas ll lair the pcrlOrmance of :ill obligations of the Lessor
under such documents or otherwise related to the lease transaction evitleneetl lherchy.

Please free to contact the undersigned or Mr. JelT Berlin of Omuivations ll (Xl0)-050-63431 11.
you halve any questions regarding the above inlbrmaUon.

Very tntly yours.

Agility Lease Fund-Ill, LLC
By: Agility Ventures. LLC. Its Manager

.  '
. r. . . .

" " » . . . .By:
llal ll1yden

Its: Manager
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Omnivations, ll, LLC
401 Vinton Road

Anthony. Texas 79821

October 2, 20 IN

NOTICE OF DEFAULT

Stacey Wztles, President
Visionary Business Works, Inc. d/b/a Flectronix
2727 W Frye Road, Suite 120
Chandler, Arizona 85224

Re: MASTER LEASE AGREEMENT #33~l 16 and EQUIPMENT SCHEDULE
n o . 33~l 16-01

Dear Ms. Wales,
I

I

!

As you know, Visionary Business Works, Inc. d/b/a Fleetronix 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 obliged of such documents and
all rights pertaining thereto pursuant to a certain assignment darted August I I.2014 ofwhieh you
have received written notice.

The attached August l 2014 invoice from the original obliged shows a total then due al
$25,909.50 including past duo amounts $22,154.50 (inclosing of a contractual late payment
charge ot$3,379.5() rcllcctive of the default status). Thc last payment received was July l, 2014
which was credited against the then outstanding February l payment owed.

No payments have been received by Omnivations ll, LLC since the August l I 2014
assignment and payments for September or October of 2014 are now past due rendering current
past due amount ol$33,419.50.

Omnivations, ll LLC hereby declares Visionary Business Works. Inc. d/b/a Flcetronix to
be in DEFAULT of the Obligations. Please be advised that Omnivations ll, LLC shall promptly
commence all remedies available to it under the Obligations and existing law.

Sincerely,

")
/
4 . .~... .-.-42;/' ;>

Jcll Berlin CFO
Omnlvations, ll, LLC

Encl.: as stated
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Lang Baker & Klein, PLC

George H. King
(480)947191 I (I) (480)9705034
gking@lang-baker.com

8767 E. Via do Commcreio Suilc 102
ScotLsdalc Arizona 85258

www.lang-bakcr.com
LNK File No: 276l-001: Document in Prelaw

October 2, 2014

Via First Class Mail

Stacey Wales, President
Visionary Business Works, Inc. db Fleetronix
2727 West Frye Road, Suite 120
Chandler, Arizona 85224

Re: Master Lease Agreement #33-I16 and Equipment Schedule No. 33-116-01

Dear Ms. Wales,

I`l1is firm represent Omnivations II, LLC. 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 need copies of those documents, please let me
know.

Please contact me so that we can make these arrangements. I appreciate your cooperation
with this process. Thank you.

Sincerely

LANG BAKER & KLAIN, PLC
¢.-»»" . *

. /- »
x :

3-

George IL King

; » l .

\

E t

.

GHK/jr
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TH E R EC O R D R E PO RT E R

~SINCE 1914-

Mailing Address : 2025 N THIRD ST #160 PHOENIX AZ 850041425
Telephone (602) 4179900/ Fax (602) 4179910

Visit us @ www.RecordReportef.com

JANEL RUBERT
LANG BAKER & KLAIN PLC (DANIEL DRAKE)
8767 E VIA DE COMMERCIO #102
SCOTTSDALE, AZ 85258

COPY OF NOTICE
(Not an Affidavit of Publication. Do mol tile.)

PS PUBLIC SALE NOTICE

VISIONARY BUSINESS WORKS. INC. 11/7/14

Reference #

Notice Type:

Ad Description

To the right is a copy of the notice you sent to us for publication in THE
RECORD REPORTER. Please read this notice carefully and fax or email
(record reporter@daillgournal.com) any corrections. The Affidavit will be
filed. if required and mailed to you after the last date below. Publication
date(s) for this notice is (are): may

10/27/2014 10/29/2014

ll will be

Publication

Arizona Sales Tax may

RR# 2681016
NOTICE OF PUBLIC SALE OF

COLLATERAL
Omnivalions ll LLC a Texas limited
liability company (Ormlvations Lr) a
secured creator al visional Business
Works. Inc. an Arizona corporation
(VBW) hereby gives notice d a
public sale o certain equipment
proprietary software. accounts
receivable and other tangible and
intangible assets belonging lo VBW
(Sale llens). A more emailed Inst al
the sale items may be found al:
hnp://nmnivalions.convvBwauciion.hl
ml (the Sale Website). By this sale.
Omnlvauons II will be foreclosing its
security interest in me Sale llems.
The Sale Items will be sold in bulk in
one lot at a public auction. No offers
for individual Sale Items will be
entertained. The auction will be at
2727 WESI Frye Road Suite 120
Chandler Arizona 852244942
(Auction Sile) at 4100 on Freda .
November 7 2014 ("'l¢ Date*.
Some but not all of the Sale Items will
be available for inspection a the
Auction Site be%nning at 3:30 pm on
me Sale Dale. nay qualified bidders

bid. Qualified bidders must
register in person by 3:45 pm al the
Auction Si e and must present a
cashiers check for $40000 (the
opening bid amount) al that time.
All items are sold by Omnivations ll
as is where is. wrlh all lawls and
with no warranties implied or
expressed. Descriptions of the Sale
Items on the Sale Website are not
comprehensive. All potential buyers
are encouraged to view the ale
Items that are located at Me Auction

. . . . . Site to make their own independent
The charge(s) for thus order is as follows. An invoice vIII be sent after the last evaluation. An sales are nnai. k.. . . . . . . . m n
date of publication. If you prepaid this order Sn full you EllI not receive an |nvoice 99en,'{,g"8"§,,,1 bin al s40.o80'R318¢

$35 00 Sale Items and may make higher
. bids. No Other bidders mfg make

$0 18 credit bids and no bidder o Er than
. Onmivations II appear

telephoriicdl the Winni bid must
NetTotaI $35.18 be paid in lai by cenif»re8 Funds to

Ommvations ll no later than 5:00 p.m.
PST on the Nest business day
following the auction Bidding
increments are 8500.00
The Auction Site is a working oltice
with property belonging to individuals
other than visionary Business Works.
You are not bidding on the entire
contents oil 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 soler carnot
guarantee the cooperation of the third
pany holders d a"g Sale Items All
software and her ware are sold
withwto of support ol any nature.
10/27 w789/?3

RR2681015#

111111111111111111 llillIIIIIIII

Your Legal Publishing

*A 0 000 0 3 5 7 6 6 9 8*
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From:

Sent time:

To:

Subject:

Attachments:

Stacey Wales

10/31/2014 01:23:28 PM

twight@sbcins.com; rbrauer14@yahoo.com; Greg@geejoeconsulling.com; Javier Cano <javiercano59@me.com> JORGE DE
LAS CASAS <jorgedelascasas@hotmail.com>

Certified Letter Followup

Notice to ShareholdersAgility Foreclosure.pdf 193b8d53-0677-45728012-d268e703305f.Pdf

Dear Shareholders,

This email serves as a followup to the certified letter personalized and mailed out to each of you on October 9, 2014 (see
attached), from which I 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
l : L E E T n l x
Fleetronix
2727 w. Frye Road
Suite 120
Chandler AZ 852244942
4807760667 ext. 200
4807766789 Fax
stacey.wales@fleetronix.com
www.fleetronix.com

V00001
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T Wight <twight@sb<:ins.com>

11/06/2014 02:14:48 PM

Stacey Wales

greg@geejoeconsulling.com; javiercano59@hotmail.com javiercano59@me.com jorgedelascasas@hotmail.com

Fleetronix

From:

Sent time:

To:

Cc:

Subject:

Ms.  W ales

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 II,  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 II,  LLC or its

predecessor(s) in interest. Further, we would like to know whether you have any interest, ownership or contract,
in Omnivations ll, LLC. or in Omnivations, LLC that previously entered into an Asset Purchase Agreement with our Company.

Your fai lure to provide us investors with adequate information pr ior 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 W ight,

Javier Cano,
Jorge De Las Casas

V00002
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Lang &Klein, P.C.
A T T n K N E \ S

GeorgeH. King
(4s0)947-1911 (1) (480)9704034
gldng@&u\g-klaincam

8767 E. Via De Commercial Spitz 102
Scottsdale Ariana 85258

www.langklain.com
LKPC File No: 276l001: 355896

March 6, 2015

Via Process Server

9
I
1

Stacey Wades
Timodmy Wales
2580 Balsam ct.
Chandler, AZ 85286

I
Re: Omnivations IL LLC adv. Visionary Business Works db Fleetronies

Dear Mr. and Ms. Wales,
I
I
I

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) firm taking certain actions. You have already been served with this TRO by the
Chancer Police Department, but you may not know that this TRO has now been domesticated in
Arizona.

I

I

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 fills faith and credit in Arizona. It must be obeyed.

|

Il

l

I
l

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 Oninivations
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 NextFo1t 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 so demands, again, that Ms. Wales immediately tum over all passwords,
keys, and any other information needed to access all Omnivations equipment, programs and data.

I

V00089
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Lang stioant, RC*March6, 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 andmay be sought against you in Texas. Thank you.

1
4 Sincerely,

/IANG &|

1
1

/
o

GHK/anb
Enclosure

i

I
I

l

i
i

H. King

I
I
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c. RAYMOND RK
DEPUW CLEFIK

L A N G  &  K L A I N ,  P . C .
8767 B. VIA DB co1v1mERc1o, SUITE 102
SCOTTSDALB, ARIZONA 85258
TELEPHONE (480)947-1911
FilingKAL@lamg-k1ain.wm

G E O R G E  H .  K IN G ,  # 013287
A t tom eys for  O m niva t i ons  D ] L L C

i
I

Case No.

SUPERIOR COURT OF ARIZONA
MARICOPA COUNTY

C V 2 0  I  5 - 6 9 0 7 9 1
l

O M N I V A T I O N S  H ,  L L C ,
a T exas l im i ted l i ab i l i t y  com pany,

p l a i n t i f f ; NOTICE OF FILING FOREIGN
JUDGMENT

I
l

l

I

:

i

I
:

I

I

I

i

I

YOU ARE HEREBY GIVEN NOTICE PURSUANT TO A.RS. §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.

I

C O U R T  IN  W H IC H  J U D G M E N T  W A S  E N T B R B D :  1 2 0 " '  D i s t r i c t  C o u r t  f o r  t h e
C ounty of  B l  P aso,  S tate of
T exas4

l
C A S E  N U M B E R : 2015DCV064'7

1

D A T E  O F  J U D G M E N T / O R D B R = March 2, 2015

N A M E  A N D  A D D R E S S  O F  IN IT IA T IN G  P A R T Y :

i
i
>
I

O nm ivat i ons  H ,  LLC ,  a  T exas
l i m i t ed  l i ab i l i t y  com pany

v k.N A M E  A N D  A D D R E S S  O F  IN M A T IN G  P A R T Y '  S
A T T O R N E Y :

R E S P B C T F U LLY  S U B M IT T B D  t h i s  4 t h  day  o f arch,  2015
W

I 1

I ATINGPAR 'S

1
2

3
4
5

6

7

8
9

10
1 1 v .

12 S T A C E Y  W A LE S ,  an  i nd i v i dua l

13 Defendants.

14

15

16

17

18

19

20

21

22

23

24

25

2 6

27

28»
I
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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'

1 Lang & Klaiu, P.C.
George H. King
8767 B. Via dh Commerce, Suite 102
Scottsdale, AZ 85258

WITNBSSBVI'I-I, Shave read the foregoing Affidavit and know of my own lmowledge that the
facts stated therein are true and correct as of the date Mats Affidavit was swam.

W
l

i
|

|
I

|

1
l

1

l

I

I

ss.
STATE OF ARIZONA )

)
COUNTY OF MARICOPA )r

John Warren, being iizst duly swam, deposes and says: contents thereof and that the
same is true of his own personal knowledge.

i

I

I Jo Orren
Manager, Omnivations II, LLC

SUBSCRIBED AND SWORN to before me on this 4"' day of March, 2015.
I.

l

9 Q M
NO ARY PUBLIC OR DEPUTY CLERK

IN - a l~ 2C>:"7
My Commission Expires

WW
u . .~/3

\

l

JANEL RUBERT
ua zw-su4¢aA|uom

ac°w»=~~a=»»»»~ U88 neon

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
-2-
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WQ MICHAEL K, JEANE8. cLench(
c. RAYMOND

DEPUW CLERK

LANG & KLAIN, P.C.
8767 B. VIA DB COMMERCIO, SUITB 102
SCOTTSDALB, ARIZONA 85258 .
TBLBPHONB (480)947-1911
Fi1ingiKAL@Iang-k1ain.com

GEORGE H. mis, #013287
Attorneys for Omnivattons IL LLC

S U P E R I O R  C O U R T  O F  A R I Z O N A

M A R I C O P A  C O U N T Y .

i
II
l

CasiNo. CV20¢5.-090791
l
i

omnlvAnons HZ LLC,
a Texas limited liability company,

P l a i n t i f f A F F I D A V I T  S U B S T A N T I A T I N G
F O R E I G N  J I J D G M E N T

v.

l
i
i

l

l

I

I

I

I affirm that I am over the ageof 18 and otherwise competent to testify in a
court of law of the United States or several states and make this Affidavit
without being under fraud, duress, or undue influence from any person as to
the following facts:

I
P
4

2.v

I

I

.

1. Piunsuant to A.R.S. §12-1702 et seq., I am Being this An davit with the Clerk of the
Superior Court along with a certified copy of a foreign judgmenVorder.

The name and last mown post office box or residential address of the

Plaintiff/Petitioner is as follows:
Omnivations H, LLC
401 W. Vinton Road
Anthony, TX79821

3. The name and current post o&oe box or residential address of thel

I

I

Defendant/Respondent is as follows :
Stacey Wales
2580 Balsemi Ct.
C h a n d l e r ,  A z  8 5 2 8 6

K
1

I

1

2

3

.  4

5

6

7

8

9

10

11
12 . STACEY WALES, an individual

13 Defendants.

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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. c nAymor88 so.
;' .;ua9§?W"f £45%omnlvAnons H, LLC,

a Texas limited liability company,
..BY

11.3939Plaines;

Cause No. 9  ( 8 6 V S

CV2015-090791

vs.

STACEY WALES, an individual,

Defendant.

§
§
§
§
§
§
§
§
§
§

TE 0 TRAINING ORD

I

\ r. . .I »

This matter came before the Court by way of Plaintiffs Original Petition for Declaratory

Judgment.& Injunction [the "Petition") andPlaintiff's Verified Application for Temporary

Restraining Order and Injunction (the "Application"). The Court, having read the Petition and

Application andhaving made all of therequisite findings for the granting of therelief sought in

the Application as set forth below, hereby GRANTS theApplication.

The Court hereby Kinds the following:

1. Given theverified facts recitedin the Application, dl of which are supported by

the verified allegations contained within the Petition, Omnivadcions H, LLC (referred to

haeinadfter as "OMNI" or "Company") is likely to prevail on the merits of its petition for

injunction.

2. Absent the initmctive relief requested herein, OMNI has no adequate remedy at

law and will su;t1ler ineptuuble injury and extreme hardship in that, m 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, ithcilities-anclr

equipment; (3) company times; and(4)proprietary information of the Company etc r r 00?

\
1149134vJ_wv
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1
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1

1
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\
l
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I

5.

in the possession, custody and control of Defendant Wales whose relilsal to respond to the

request for information attached as Exhibit C to the Petition and, thus, non-compliance with her

statutory and eonulaetual duties, as alleged in the Petition and Application, are adverse to OMNI

and its Manager and CEO, John Waned, and could, in reasonable likelihood, cause loss of the

proprietary information ofOMNI and damage OMNI's relationships with its customers.

The granting of the injunctive relief sought by OMNI 'm 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, Jam 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 withher

statutory and contractual duties, M alleged in the Petition and Application, are adverse to OMNI

and its Manager and CBO, John Warren, and could, in reasonable likelihood, cause loss of the

proprietary informationof OMNI and damage OMNI's relationships with its customers.

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 whaisoefver, the Court hereby sets a nominal bond 'm the amount of

s 94 - .ea .

6.
n 449" . . .-4

2

IT Is N-IBREFORB, . ORDBRBD am Stacey Wales, Defendant, her agents,

servants and employees, be and hereby is/are commanded forthwith to desist and refrain CT (.0(/

. 8
go Ra

r*8 3
o¢our*4)/
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prohibited and restrained ham directly or indirectly engaging in the following actions: (1) the

sale or transfer of ownership of company assets; (2) withdrawal or transfer of funds Hom any

company accounts (including bank accounts), including writing checks on or from any company

accounts; (3) endorsement or negotiation of in-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

iiacilities, including but not linnitcd to, remove of such items from 2727 W. Frye Road, Suite 120

Chancer, Arizona; (5) preventing access by John Warren and such agents, representatives,

attorneys, and employees (as authorirzaed 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 operaitlng 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) ad equipment (including servers).

7. IT IS THEREFORE, ORDERED Stacey Wales, Defendant, her 88°11fS, servants

and employees, sliallz (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 toall accounts of any kind;
I

?\CT CO(/

?2~

3

6
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2.

3.
4.

5.
6.

7.

A11 logins and passwords of any kind relating to the Company,
including to all savers;
Access to, or means of access to, facilities leased by the Company;
The Company's balance sheet as of the end of the pwcedilng fiscal
year and the current fiscal year;
The Compamgfs statement of income for the current fiscal year;
A statement of source and application of funds for the current
fiscal year; and
All Company books and records, written or electronic.

I
I

i

The books turd swords requested are to include, but are not limited to:
check registers; general ledgers; checkbooks; cancelled checks; wire
transfers; deposit records; tax returns; iinancial statements; records of
capital contributions and distributions; compensation information for all
officers, directors and employees; mensa distribution information;

contracts; loan agreements; guaranty agreements; records of accounts
receivable and payable; documents refleaing 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 lither includes any and
all agreements to which the Company is a party including, without
Iinnitattion; 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; ad! 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 agreernenta; 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
electrorNcally 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 infonnuattion or otherwise recorded matter,

until further order of this Court.

I
)

Q,

5?/

4
4

8
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'PiJ*o Co
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8. It is hereby ordered that this matter be set for hearing as to whether this

/
Tempourary Restraining Order will be converted into a Temporary Injunction on March 4

2015 at -'0 8411. g

so QRDBRBD the day °fM2!-£82015 a¢25;7'8'¢10>k#m
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THE STATE OF TEXAS

NOTICE TO DEFENDANT: "You have been sued. You may employ an attorney. If 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 helsa may be found

Greetings:

You are hereby commanded to appear by filing a written answer to the Plaintiffs Origlnal Petition

for Declaratory Judgment 8i injunction at or before ten o'clock A.M. of the Monday next after the

expiration of twenty days after the date of service of this citation before the Honorable 12o"' Judicial

District Court, EI Paso County, Texas, at the Court House of said County in El Paso, Texas.

Sald Plaintiffs Original Petition for Declaratory Judgment 8. injunction was tiled in said court on

this the ZN day of March, 2015 by Attorney at Law. TROY c. BROWN, 401 W. VINTON Rb ANTHONY,

TX 79821 in this case numbered 2015DCV064'f on the docket of said court, and styled:

OMNNATIONS II, LLC,
A TEXAS LIMITED LIABILITY COMPANY

vs
STACEY WALES, AN INDIVIDUAL

The nature of Plaintiffs demand is fully shown by a true and correct copy of the Plaintiffs Original
Petition for Declaratory Judgment & injunction acoompanylng this citation and made a part hereof.

• 1

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 a I of said Court at EI Paso, Texas, on this the 2"" day of
March, 2015.

CLERK OF THE COURT

o

4

»<

'P

man <
¢* ' ,1°

*o coo\""

NORMA L. FAVELA
District Clerk
El Paso County Courthouse
500 E. San Antonio Ave, RM 103
EI Paso, Texas 79901

Attest: District ClerkNQRMA L. FAVELA
El Paso County, Texas

v Deputy
Susanne Fierro

Rule 108: the dtatlon shall be sewed by the officer delivering 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."

V00099
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El Paso County - 120th Dlstrlct Court Filed 3/2/2015 10144:36 AM
Norma L. Favela

District Clerk
EI Paso County
2015DCV0647

..eowvr as
EL YASU* GOUNTY, 'maas

fommn¢M>IoNs11,
A"E9a&I'1n1it¢dEh&i1it>j'4=o111panY;

.Pldimitn

*1l§~. Cause No. n

STACEY .WE ;m&yid ,

Befend'alit.

§.§§§§§§§§§
I

no

I£L9 I
Ll.

9
ON

CTZION.  I  . i i

B L h ~1='»so G .  P E

. 11 E .
'NEW ciéwlzss rxainuni €>1»n~nvAT1ons H, LLC by and through its aa,¢0m¢y, Trogv@8.

B4Qwn;<n14&'£>riis Original"PeGtion for Jféxgporazy and~Man8atbfy Iixjizncuim Hgainst Deal¢qdan§;,

SQ¢9*"Wales, Lin 8idiivi8§.ra1, W¢u1&Showthe<Conrt as follows:

Discove vet
I

1. .1)isg»pvew1isLo 6¢~c911ducted un§cr~Level20£»the TexasRl1lés 6fZ»CialiLPro¢edUre.

Pariies/and] son

v.

3.

1t1uintif&0i:nmi,vafioJ\5 Ha I-L€ ("OMNI") is a man¢g¢f_.managed.1iw£i¢¢~a£~1%abui¢y

¢q;1paI1y aopgglnizcd aha existing un8ei' the laws of the State of Texas doing WSIeMMiQ .and

witilrubus b;xsiness in Mecoqmy pfBl Paso. Store of Texas.

i1?et§n4an¥, Stacy Wales, is an individual resi8lmg in me Stare of Arizona auth

father; is, fan the time Being, onéoitwo Munagcrs o'fOMnI. E;<er¢i*se ofjumdgdictiqn-overw,a1es

iscnntenedklvy Tex. Civ. r & Rem. Code § 17.042 as Wales is an m4ividua1.a°mg busiixessin the

sm&:o§JI6xaS, ifxcluciiqg dodtratrting byimail or Qtherwise with OMNI whiéh»conh°qcg§'were*w be

gQft"s=l4r9§Q=in~w¥L¢1¢ Orin par fin Teams anti this proceeding dtisés otu;of;heibusihe§§don9 in it»i§

Page 1 ofl4
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state which.QQf¢nda1in'Wa1¢s§s apprtyherein. Defendant Wales can beééwbd

442129 W. 1=iye4R6a3,,'Si1ite f20;.chana1er,..A;riz0na £5224 or wlrerevar she may €b.¢~found .

4. *iii &Vétlt§ iisfmingike bi1§is<of1hé¢al1egationsI in the,lawsuit ocgunnedin BP P339

'QW118/, as and venue ispwper in B1 Paso# County,Texas.

5 , "I8hé wéM§Wt. iii oohtroversy in this case is within the ];uisdi\:1i\8Qd1 Iimiisf ¢f-44&

Unum.

a
M

Atttaiéheit 'hereto as Exhibit A is the Certificate of Formation for OMNI. 'liss

Q¢;ii';il;élqvo1*°I?QrmgtiQ_n rétlects that OMNI is to be a*mhndyérimai1age8 L»iLG* under ¢h€;18J§lBZ Qr

the S28£a?bf.3?axas •

I

8,

7 , .Aggpghea harm AgExhibitB»i3Flt11e&u15¢ execmefr @p¢r81i1azA;g<¢¢»@r=<>fsannnL

:1'8f§ Wsfatfug sAgl'eamnent reflects that John Warren and Stacy Wales. were elected by the

.m¢;@¢laagg as- 0;I1;¢ Qomnswx- Further, :loam warm was .aesignafeaas Ghien

féslecmive 6'£'t'{oer {"GE(¥')an6Det'erldant WalQs@s President.

'fhenmmlnlmesfins q£.®M1\I11is set-fo be held, aitenduexiotice, on Tué§di\y~,M'amli=

3̀x58115 U=4¥1=£th.Qs>>¢ Twsas
9. in pmegagwinn .Manalgqr an¢41ao, John waLn=@~ hy and mf0ug;i~@1~na1°:4

aeaimset, Troy c. Browxg, requested from lkfendani Walls oerlgin matmidm

ii1n£Qmaii9n wldrihs to the business of OMNI (the "proprietai'y.intlormation"). ,Kwopy

~Q¥iH5S,&<=¥IeI is84»li£AsJ1=d&h¢x¢i9 as E x h i b i t c .

,Dqt¢1;d£1xit 'des' husband, Timothy Wales, promptly respohiiegho Mr. Wgg1gq;;'g

with, a :go r9ii4saL19 peggy/ide tbmrecords: "[n]ot going to happen so lel's play the lefgél

giitiie. iP1o§/i.[s¥QEwvii1,b¢=repordng;ynu and Tm [sig] to fem local B31a .See ExhibitD.(;}g. 7).

I|
I
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11. Mostarememnly. D¢1l¢ndanLWales mark clear 119: refusal to px0v.id.e» a<a¢9$sd;Q1al1¢

nnprggyvequipmenV and=information

to lm axnfwiwoxihy and Mr operative in We bps! in1¢r¢Sr.0ft1>9
compadfsii1Dé8Vit?'£fld

12.4

T6i¢Wos6 i€§§ons881éne,combined with John Warrens.lack,of knowledge or
=66i1§I&Le1T¢& wi th . *tee l ino idgy is  why he ts *hot authbrJzd8 ;/0 access
.x=nsr01uer=sensiti»z¢ and tnissiota¢criti6a\ servers and systems, .Hqixasifnsgn

cgmpqny. Iamnpezurfmg in the bc§t~ir1t¢rmteo$tl1e:
:§é6uif 5;lpxév¢MrigsWfin mess10 the hi 3¢ §ens}ti,vec6f¢rI'ii£riy»5€r8¢éi's.

&l1i§i¥ D (989 13§;mphasis &dd¢d)_1

As4a»Manas§r of OMNI, Mr. Warren is charged with management~o£ the aiaiisfof

ffiaz éisfnpaiy in»¢he*ofdm 8ry¢o»nse.0fi>usmess'

1i4¢r£uas}' cruiseéfhushwss; (b)the management of'all or any

4.3 PQWER9 GE THE MJNAGER. The Manager is authorized on Qtlpe;

&mpmy&m&W1¢MeWl&ci§bm auto (Faythe sale, des/élopmenraeaser
or otfzen .aispasirion of the Comply's assets in Me ardinargr nauru of

bwriiziess; gg)1he purchase or other acquisition of other assets of ailkind§»in
1 . . . . pmQ1Z\hs

¢<>m§myfs;asseaai¢ the 0fdma15a¢¢mses@J3us§n¢ss; £33 the .&5'I1°bWlii1g of
zmanezy aridihe sr§1416i\§1>t*s¢¢'44i¢af invests in the c80mvan>"s essdsl (¢T~¢h¢
y1%<§a8m¢nr, re8nanm;ng drexf¢nsiQn'01lany loan h8l¢cting the 6omganj's.
ansseis M_8e»Q;dj.nary course of busihqss; (Mile comprqmisezor reieésé o£
may Rf th§s€orrf§aNy's ncTaims or delfts in amordihaay ismii-se x>i*&1siness;
and; 8) the wpl0pnent of gqrsons, finnsor corporations ferine Qpimtirzn
gndgxggrgagehgngnt o8the=company's business. In the eXercise ofmanagahérit
pvqiexs the Manager is authorized torexecute and deliver (8) dl csmkacts,
66nvéyhhEes, assignments. leases, sub~leases, fraaicliise agréemehts,
liwnsins agzegments, nnanagpment contracts and maingerance contracts

cwbeing Or Wffacsing 'th'e Company's assets in the rardinmrg worse Qr
busigegs; Tb) dl checks, .drafts .and other orders for 'the paphés? GYMSE
G9Jnnpany'9 fly¢is in..the ordinary course of business; (c) all promissory

I

u

an . . . cnrreorins W!a4szl3s>f
.wm1I61u8s:9m sy~0swellzasnaa11ae¢nusntof'd¢vQlopvwent*1ean=§'re1aled to r049s@§¢@si;i$¢iwi§

88gg§y_¢ pmqgwfqary " u=aa's1innas
2. 66 utE1'-ébrwhiul on TV .°

'»9§1§*q3{gp§tzd99; assertions are wi\hout*fact11al basis in that John Warren is acetif ied 'electrical
W§id€3§ KG §P@EQ»§3£8»t§1y Wvarfy-eiglrt. years of experience providing élecnritthl 'engI4¢é;ing

emphasis* Qu fgvisfqn Izroadwsfins) through his

_ . . . .digitcodtrolcircuitryfor TV'broaHcést e,8fsf.
. . " .  " Broadcast tiiiismittcrs); and, mas: recently. snfiilwares and

§i&8MiE*8dé5z¢Tbp§1e2Mif6!°15a.pur§bse c>E the development o? a convers3on_system -1h8'~¢na3l'esa
siimsvll ira1¢&ortQ bnxn'nai14r8l.sQs Md diesel fuel sirngltanevusly.
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I

.Ndlcs§. lading, security Qgreemenkg and other similar docunictz8 iii Rio
4454-aw§p;us@0fbusih¢§s; and,n(<i) allpthén irrsnumems..ofmy.o1I1er kind.
1n9n16mWeMe.C¢un1 aEdm irWxc Qrdinaxy purse of bqsmc3§* wiiethéi
like ssnwnnXike thefaregojng.

I

4 4

I

l

l

I

l

I

I

I

I

I

I

I

l

I

I

v

I

ll

t I

I

I

I

I

I

I

I

9

I

I

I

4\4. The Mwngcr shall have primary r¢sp0nsitai1i¢y far
1i1'a118lginkj1lzé¢opérationsof the Company and8for eli%ctuaningthe,decisians
t>f.1fI&MembQr8..

9843:65111184134i=119.44 of the Opeugaiing Agreement.

l.3< Q19u;gantly, DefendaNt Wales is actively involved in the numageznenvnf (3lvUi44\¢i

ii MdWYe8gpab'le,£at18 kzpossessinn 08 assets and equipment, books and teconds,.art8 all loft,

ml§sw9nds,.66&és=and £tI1érwo;idbtary inforWtiqn of the Qompwy 4118 is knowl.edg¢aBIé wEt

1oca&an: rt W ear nihsr means mf aeaess, W company 9MW.md fa€di¢i¢s on faailides

`¢n?nia'?ningauchpmpmy.

834. M1!X&Nen, as aM2diq8er.of OMNI, hasgxrabsolute s£afutQu>wd¢Qrftw=¢v=1

.go he lg; all o£the s=r°J==i°1°1$* irifodnation, nweiials and Access requested inElxT\ihl£

8, in saditiawmnuaaragemeuwfxhwompany's Mhirs fn Rh; ordiqary9ou;se gr bllSilncss (Secxibn

8 of W .Qgcmiigg Agregmzpi lqhn., Warren has duties and .o5Ii@ltiot£s to: 93 éazwe the

539141281134 'lg Qeqz oer\a§xi. 0f the Company (Section 49); (ii) keep the "books" of the

Bvmrwy; nM znaixiMn ba ;n9m'ber oapitdl accounts so déicrininé mé&t\E8f!a diSr5bu1ixu=

Mll§ws>1TS.ncs>m¢ .an& .e>ip6nse..(Sec&ons ;6.1 .and 62). M01¢$>ven 11189p¢1na¢i1\s 8»srwsv¢;11>

gin<wides@gglh@;9iae¢ess %<»»¢¢n@i» recordsvnd ¢<>mp=ny information(Se€.tiof14.6). Funhemtorq,

i1a¢f13¢:<awBusin¢,ss*9rganiza1i0ns Gods provides amcmber, or th¢irassignee_, vvith.¢¢¢afM'i8Tlfp'

Io==3c8&Ifne=l¢cQtit§~ Tax. Bus. Org Code §101,562.2 Certainly. ifmembasaxe ac¢or8M seauaoay

m@n:iW.° review company books and records; then a managcr, the governing au8i01'i1y 0f~1hg1

l

u u£h&ountk" (§BJ54)i federal,s14¢e my local max :sums (8 zouonm) and alfst'7INuhn&&a:o*'booimnnd:mmrds. _
M!hqpenue6&ghdn&a%sunielubyxne meant=err(§ .101 .smcx><A». Tex.Bus. Om Cod¢.
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rwnnmwt We 'in ihis;9i1:<am1st8n°¢, the individual provided with the alitbority to mazidge life

og11npmqqy"s=&t¥'§'1fS§h1Heérdfnaiycoutse dfbusihess), should bmnuuea w all Mcesslaxy company

0fwhatnvm gharactsrazrd Qa¢=80w. to do so.

'Finaher,,81smsaua& rhéeting c>f'omn1 is scheduled to belieléon Tu¢$8ay,M¢m1L~a,

MI § aft he Colnupiany% registered 'o13i"ce"m Anthony, Texas. At that n1eetmg, ii iS an6¢ipat¢<£Lha€

57oh1r!66arn¢n will bl: r¢8ww4w a Manager of the ¢o11npanybu1 that Defendant Wales wil1l116f.

Tbumntslrs. J¢hn WanenWill be the §9;1£M§n8gg. of owling afsnbtaNamaafe

l a .A1=¢Qr§'mslsl40l*4I~1I.submuit§ that in is igapezative um Joh§rWalren,.as Managgrmza

u£o,Jse su"§1siie8..wi¢\ssih4.reqx1esw& information iimnediwely.

@M18Wsasot\wmar¢and infom1a;ionteclmologycompany that supplies tele.-mdi5lcs

$41485911141@9.erQus°<a¢H1pan1w~1@nd the delivery of such service is emid81'g€I6d§hoQ13' €>1MM's

nmmmalgerl Icon MVamnnot have innnxediatd access to dlinfoxmatipnand r¢sou;ce§ qs~®MN!.

.Jet `I@:gdQi§tiQn,;as:enild¢ncédin =9efendant Walesmnd Tirtiathy Waieé' responseS set

1baa¥1,€8bw6am£f%efeudanv.'Warea' reffxsM04awfully turneovcrQr.;rrov1'dQa¢Qess ¢<>&h¢ CQnfan4!1y'<s

p~ulqplm'e=ewv;;8uf 6r=wnio»>*¢I1¢x.¢ .iwlm and svmpsllihs evidence *vhai9sf¢v4h=1* Wares ITS' aeeréz

time 1'equest='=i3nf'br111a6'0> duHng the pendency of this lawsuit such that W¢:mquw%ed;M¢mQ8Mn

will hwy); mgyailablenr wholly 1084~t0 the Company. Therefore, QMNI (9 HaS nO

8'.Q;g9dy1lfgv¢8nd i§§eM§tled,to a ptesenvatioim of the status quo; and (ii) its ptQperty and/mrfghiS

=auru1ilirea1e1x¢d WI: inrqpaxaute kind;njyor extreme llarrlah'ip* Theref0m,QmnI ; i s wnlefr as aW

:naqpWs A t¢m;8¢sa1'x Jnjqnc§i,b;r and Tcmpoxary Mandatory Injunction as more fully %s¢nl8¢d~

oilnw,

\̀ $Q4¢§ s ;1l8Q5;4e0y;m;pgA.qm0nry is manages is desipatcd Infhe.Cenlticatb ofBd?n1%ti0kil.
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Ycablc -

9148! ar¢¥wn2s¢nvW 0/'¢¢1np<1=rwy injunctions: gmiiibsuvmtakmamimiwfy..

d@Q=&Jnm wWem%, oz s :w. ad. 396, 400 (TexApp.-Hhustah @14& Bust.) 01690; no pa);

Lr$be#b¢ar my Y'91.4¢szwc» 807 s.w.2d 20, 22 (Tex, App.-»-Austin. l99I,.no p¢¢;. A pr5f»fB8vc

iBj0nwi0n.I0rhi8wnlm&0¢4>whumsamandat0ry injunciinnreqpiresir. l2guardBer;g#t,$ezvibe.s;

no. a m  . M e d i a l Néavozk §'¢114t¥0nv. Inc., 308 s.w.3a 102, 112 »Q?reneAgp.-»F0rr

9mw201@0wwuJ=m&R, Inc , 32IS.W.'3d at 400. Atemporary injunctiompreseryes i'tre Siafvs

gut, ME a'vnn!lHnntypIvumd24vw injgxnctipn changes the status quo. Thus .an app!icdii€ =t'oi~ a

iniqgadon must show he has no adequate remedy at law, and the1¢fun'= .iswutiiled89

:ii'¢l=8lV¢11R>4s\hms¢quo. 4891 s.W.2d at 22. The status quo ;».¢h¢ last peaceable,

jn9ngqqu¢lq;Li§dg§im;us~1q1]1;'§!\sprq9e8ed:thepexidiiig controversy. Jncr, 32 S.w.3¢i 8t.A&,{;4zR

QawzkaihoA».Inc.v.Sran, 529&w:2ai8Q0. sz9 (€l2ex&Qiv,App.--»W4co 19~75;wdur¢f»'dm.rqé.).

tb¢ig§q9nlceQ1¢qitgn;poranymandatory fhjpncticfn is Ptéper onlyif amandatotwyprderis

p89589q8 tq»~pf¢Vent4i¥i'é!i1arablein}BTy at extreme handiehip. 1'ranian!Muslim 0r,g. v. Gi¢mf»l3a!J

iwmnwo, 616 &Wt2u»?r22, 208 6121: 1981): 1¢P&R. Inc., 32 s,w,aa 414014 LeFat4vhevv» 801

$,W:2dfaf.1za Axial eouit 'ha'S"the~pow1ér to gaamratempa1awrymandatory§mjmviion4zlily »vh¢r9.

the §irwunuwslalnl9s;iusli;5/¢ir.Rp&R» Inc., 32 s.wz3aa»4004)1»-, Rhodia, Inc. v. Harris cwnzy, 419

415, 49:9 (Tex..Civ=-A;>p.=-HoustorL [let DisL] 1971, no writ), Grand;:ga manddevy

i n sinn »5f3th3\xf¥:e4Q\Jni!*dissae¥i°nQfi¥w Mal coin upon a. clear and compellixig6l1dW1l3§Qb

exu¢mQ;»,e¢¢s§;'£y om-vlianflship. wax. Inc.,32 s.w2a of 401; Rhodia, 480 saw. 2&*af=£1»1#}.
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Count I

Decla o Jud ant

I

. )
1

l

201 ®MN)lhereby1:esxatc§, fealieges aha i}i¢0iI561-aM herein byéreference 941981893131

M w m9 mmv e @ma ¢ fmw m»  s ta fe s . tF ;e '3 IOi . l o w in g :

i n In almrdacrnee Withthe declaratory judgment def, OMNI heiel'1y°seék81.atlec1at21i63\

n$1i1i§ &uf% 8MMWt Wales i is  con t rac tua l ly  and  s ta tu to r i ly  requ i reck to  ium01f¢r¥% <=nd¢r  t fgne

:,req11¢sIi2=d§ni?1lnnati91L

WHTEl§EFOIRE,€)1WSIIlte$pectfi31ly.requesis that Ma Honorable ¢nf91'.84lQ¢larHi01=y

iudg1f\eu1i'ih=€l1isa;;t ion to the effect that Defendant Wales is contractually aneswtutefily required

iN i;uplm@qllzl;lj41;m;d§;'1hg~reqx;es£¢Q igformatiorwtb OMNI thliough its Marfagemanit C'E0.

(8ourft,II

Tem r .In son

I
I

l

92% QM31 I1erebgrr¢StaiQs xea11=s°s~wd incorporateéhaein bY neféteiisre Pauagi*!ap}ip,4i

through Zi aB6mée.%i!id.,JWi<ther,=state§ the following

' £ 8 KQMNI 3N¢18=l>y reqpestg that Defendant Wales be ordered to tilf iniiili, 11115 b¢>

rea®§'»&ie&,,pto1iYb§¢eet 8118 enjo§riedfrom é1})ihe *sale or transfer of ownershigof c9mpany'psse"!§§.

(QI sr/it8f!§4a\ma1 or irpnsifer of 3`ilnds from anis' company accounts {izicludluig} §aNk aocoinitsf,

snehrdiag Writing ch¢ckson.or%li~on: any company accounts; (3) endorsementor negotiation ofone

4>f i¢s¢l¢s gayahle $0 the company; (4) rcmovad or destruction of  company assets,

.eqwpmeni =(>i1x°.ln4ins servers). and books and 1°ec6x'ds, iI lcluding, Wi{hout' limitation. :any

=efeclrondcai1¥.yg»§to?6d€81tdizftatioh, from of5c¢s orfasrilities, inclugiing but4;ot8lirnitedaFt6,

aenunxabnt such it s tf rozn 2722r w, Faye Road, suite -120 ctumaxer, Arizona; as plwenf ing

iPage 7 of 14
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I
I
:

I
E

Téfiii WaEéi&% §1G3l»s1Ich.agents,Jepresentatives, anomgys, and~emplgyee& (ggaudiaxizecl

to  company .o f t¢es.  fag i l i t igs ,  accounts ,  books and records ( inc lud ing such books and

ggc l5 ; l@5s¢$;Qrq3  e lecmodd lyg  and  .equ ipMent  ( inb iud ing  sewers) ,  inc lud ing  o f fs i te p i l i f i g g

aulnsmisniag sccwms, bu¢ks wt recmrls Iincludins t119>¢ std;ed el&gtronic8l ly)» and. édw*pfr iénr

{méIudi1nrgserxe1s)§(6)=s§cming@ changing. 4QSt?oyi;ag Br pnevenzingmccess to any ~2=ode;in.¢;b;di1;g~

§\&9;oi limped~to, E§§é.¢o8e,3ourc¢~,¢o6é or compiled code wticther acqmre¢ o;developed»by ¢the

@ o w n,  Tnn lu i l ins  so f tware  and  opera t ing  sys tems used  by  the  Company  on  any  senrexg  pg

¢qt i iPih€ht} (1)  secreu 'ng,  xi iang jng,  destnqy ing or  prevent ing accqs.s  to  Qvmvwix p5§éword3 h t

.¢uiTe§, Er n icer 'means of assess tp, company oféoeq, facff i t ies, a iscoums, books ~and:re<:0rds

i igdmdjhg s,uQFi= bobké and reeb1'€s stoned e lectron ica l ly)  and equipment"( inc lud 'mg.Qewers),

»ti1¢l11=iirf4 6HI§itc facilities Qonfairdna acvswits, "V°¢ks and records (lneluohig xhuse ctoféd

and ggpigmencéinclzldiqgsenrcrsy.
lVIandato n u n  s o n

8 4 4 QMMI §d§i£ional1y herebyrequests that Defendant Wdesibe or6ered3Q( L}pw$emw

¢o f .po f taue  M dkyana  aw ards ;  and  @ d l lbw  acccss f  to  and /o r  immedme ly  ru over/r¢nd'e»s ma
I

$dl1man11g >QM 19 l 'sM ?nas¢4JohnW8i 're1m

8i
5-.
4.

a e
go.
6=
v

75

: b d Ba c c m m t s  U t a n y k m d ;
J\I1 r1|gii1rsax1d. passwords of any kind neladsgg toihe Wmpanry,
i i m l u d i h g r o  d h s w v s r s ; .

access iqor means otaccessto, fac i l i t ies le§séd by the Company;
Company balan9¢ she¢tas Q£tbeen8»of1l19 pmecedingf6scaP

¢mureu1;*1ilsea1.yQa1';
Com9wy'ss¥a1eme11;di9 in9pm¢ for the current f iscanaeat;

bfsomce and éppfitiation ot"fLui5s&'onhe'ci1rr¢nt
8s<;aLv4nr~e 8119
2411 CoMpany ht>oks aha reiiotds, written or electronic.

%&wMm8zw¢rda1u=8w¢ed.nr¢ to include, but an not»~limito& to: check
,m§sf¢wa:~ genii Ledsmrs; checkbooks;caocelléd' éhbcks; With ~1ransfe1~s;
$¢p¢siI recom6s; Wi- iét\iEixs; 'Ehaucial statements; records ~of capiigl
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I

fswennwfsx Sarita'

ncH.84re4svQfil1e businsas; wmriiy asr1¢en1enns;¢liarm'£ldl1 mal
gr the Gomparny; and copies

»

r

\

\

x:d0U1BMxtian$1an6 distributions;4>dmpl&tnsatioI1 infdrinatiéN for aT10$cers,
IRWGMS aM ¢mpB>ye§s; member8isn'1bu1i0n in€ennacion;cunuacrs; Ivan

.ggrq¢=menrs; recQrQs Qr account .rgceivablc aga
3£84; document Zteflécting ,gggss .reéisipts of the busihcsqg aoaumems

tiusxzs _ .
911561 . of the Comp@r;y's
1il1ufi55$ oéi=t1iic§t6s, aniclés, bylaws, annual reports and shareholder

'Elis 1%q1est§91fther>includes any and a1l.agwcmcntsto which
ha Cmnpaimy. is 8 §§ny inchiditig, Without limitétioh; rad eszaxe leases;

%t61Qg6ilE£sé's; eq*1i&>n'1enn éoiutidétsot let$éS; including a descHptien nani .
pnsduntm 1gro\§ided to in to be .provides to the Company not"
qwmnily Q0=xeredlvama €0mp@ypmWmom¢r¢mnwhaw0rdw is§u¢d
.fdU£!%BY the Conij;a1\y;gu&e§:e14opcn, .pemtially fdld or cntire1y5lled.or
x£Ios§d; sfmpialzee WMraets agency agrgemcntsg sénficc agr€&ments;» sales
;§g;gs,qn&{iy¢.ag;eq;nents; Qnother third party commitments to, by or with
M4 hs m1 ny

the bona, Ana iéééids imiuaes an iafannatfan f¢quesl®d. whdlier 'm
9*it1I=<L typcvvrittén, com;p'urer gerretared or
@1W=rl»m~¢a\1y stszmd Q,uélu5i1!g2meEadatq) .
gr nqnsconfqrming copie.s which

M u m , .
. form, whethenox%gi1uaIs,4:opi¢s

_ »contam deleftiop inserdbns, »han4w1igtep
mute§6wan1ufr¢n1§, Bdwevevpfbziuced 01"1'ePrOd\.l58U, arid 8119 othe1'~1iIéan&
Vtrctentfvliofinformation or otherwise recorded matter.

I

I

I

I
I

I

48hs§ntithWli3lu9ii¥Q f¢1f¢f.r¢4Quest¢i3isr¢in» QMNTlw'»;0 adequate mm¢dy'at4m .

838 *will s18er~5&ep§rabie injury and extnexne ardship in that, 'ii the ainienbcof the i'equ'e§teii

i11.is\z1sdiz1¢.4=Li§f¥a4nsi#ovf fan abundance Qfcaution, if will have noposaessidn. Qustody Qr99ntiQ!.

Mew norway opeisations (including sewiciqg company customers); @8e88

we; ziliies emf sqpipmvni; (3/5 company funds; and (4) .prop1i¢tHr¥ infarction thee

qgmpg;1y9§§ggpe wil}besinth¢possessiop, custody and consol of Defegdant Wales réfusglb

i9-a1§l9n9m3 inf !he..t¢qIAQst in; ivzformafion :attached as Exhibit 0 to the Petition 4113, .n<ax~

Q9m§Ii'ance=wit11?her smtntory 'and contractual duties, as dlicged in the Petition; axe: adverse tO

Mn ala,i¢s I4fw1ag_e1~An&GEO, Jo}inwarren, and.cou18, in was<>nab1¢<1ik¢1fho<>d, Qause<a<»ss<>£

)119=g1QBdQ\p;yiptQm1g1iqn.of` OWINI and damage QMNI's relationships with its customers,

P88€905.14
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I
I
I

*Bed gr8l16'ng niche requested rQl3et"sha1l work RQ vi¢judi<=e~<>n defQn;1q;1t»'wde3 in

1i18t:S&1H38 Stauiuioriiy 8nd$Dntrar.;tlJally obligated to provide the information and materials in any

Icment<

I

8lW*l13r9qmstg~no bszryd 'be require, or that any bond be dewnirnis, in conneetiorr

4\QM1h9:¢9!i¢£sought!He1%ii1 givmi .tiafix is*tli&oM1e1~ot2iher¢qt1estcd~it&ihS8nd¢ha§pr9'éi35J18 Ni

Slip inquested 3n@rmafiQn will ;not n¢qui'¢ Dpfegdant Wales to incur ally *Pefsbal e\ilpdet1is§

wbalasasvsr
I

Count ll

I unction' in order& Tem or
I

I.28.

i*I?em era Res

11,i§.e9sbntial tHamlI1i¢.(8<>urt i1nmedi81¢1y.an¢t¢mp¢z4riLyxeafrain D,nfsa11s!a;1rwh1ss

.Det'énd8£\¥. Wares `tQ£994 X59 Qgsggibpd in rliisjpetition as well as W im v o  e.

I

I
I
I
»

I

I
I
I
i

*Pi?8Vh, 'unmmaw wndtarr render IU Jolyn Women the Company proggdgwugr aipfqrniatioh as

itiihis p@:ricit>,u= if .is ¢ssentia1 the; the com imme8ihte'§y,jtlio1i to .uaiiw on

Dl:@&mdWWQs and ah¢3rTI18 on .dxeunattexg =be¢ause; oP.Héféf18ant Wales' p¢ss=siqn, w$f°11¥

and Abuwl, of the~¢¢mpe41y asset; and _proprie}al;y.i;1for;nat,ion as more p8.;ticularly' ae§¢h'he<i

h§;§ir;8,,D9fendant<Wél€s* .wramgfoll and unlawill refuse to tumover such i.dIlonna¥i9n ah; ti;¢

8b'xi1§@§(?4al'aV4&1l mgue=scl1>y its Manager, John Warren (and thou_gh undersigned couliseg Ann

i:&wla9!M¢ndaxif Walks' Miillsakto geqpond latherequest tbl*infon11h&bn apache&as,Exl:tibit£

turtiiii Pnlitibn W¢; m@n¢0mHw°§with h¢r sfqtutory and contract duties, B8415455 off

L(ti8£89§Iili§I1,. axe advmw 10 QMNI and its Manager and CEO, John Waned, and Wield, in

»r.e4aLsQ1ualJ1¢9il€€l1l1400d; cause Joss of Bxapropdemaxy information 0>.Q1v1nt and damage €2M1S.I1?s

i'eia1ian§Bfps'withizs warmers.

I

I

I
I

I
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I

o

I

\

I
I

994. Itiwrdmi pa presenfé1%status qW and no prevent ineparabre. amextrenie

i¢t&e~pwp¢@i¥and=ri81lis ofGMNI during thblpendbncy of this 8¢1i6n, Defen158nt Whlbs

sawbmcirezfro gppvnrwrd §liow ¢8ii8e why Alic should nobe ¢hj¢in¢a,.4iwmg:aw»pmaen¢y¢.@

'WS mtiQn; tllQ wndnc! described in Para 23 iliovefand we shb.slloul§31§>I h6

inn: Qs¢rmn§/mennuer. the Gampanyprnperfy usrmore particularly dtscribbd inv gm.

£4 above,

es forkclief

I

:
r
I
I
I
I

I

I
:

x

I

wasxamlm ,RRBMISBS CDNSIHERED, p1aimin° Plays ha: Defendens be ciféd to

:agpmcaaz1&=auswer this petition, and Thai upon .final aria! .hereof PIdEn1ifEEmveE ad mover

judQu&ent~AggfNs't<the®efa1dan£ fozthe following relief:

4, A i4;;»l;p;a;y~z;e§t:-a;niug~qrder be issued without notice to Defendant
3§eiénda1ix, lm mggnts, §bt9ants,. M1d cxhployees, Hom did¢tly or indireWy e6ga.gjng id 'the

.ibllbsving mtiivnsr .Qfihe .sale Dr -Yallsfer Qr ownership of company assets; (Q) withdrawal In

'*11¢~11sf¢r¢£f\=nds frvnvany¢Qmpanrac¢0unts (including bank aw0wts), 'm¢1vd1nswv1i&ns°Qh¢¢J=s
4n=or§°m\nJa1ny;z>mpany 8cobn111S; (3) endorsement or negotiation of ~.m-deposftedchééks phyahle

*to §x94Qu1aa§nra4+)f;enxmsa1. Qr deshrwliamvf company 8§s¢1s» °<1111p.m¢1>c (in9.lu4inlz=:stw1¢ts) and
'UonM 1an& records, Iinciuding, v~u*i1aQu¢ limitation, any ¢Iec¢r6ni¢a11y étoréd i'uf6fmari0h, fanim

4:9mpen;s nw'wls qr cjlik3es, McmMg .but noélimixed to, removal tit suchfitguns W~

Px;¢Qt1'l€lulm.$1xi1c X20:€l1andler, L51 preventing access by John W.anen.audsueh agent,

x¢;>m:wr1Qo6ve.s, aLtQ11ey$§ andwmloyees (as- authorized by him) to company oflfi<8s,1hcilitié3;

al>bQK§ 8,46 rpbords .(incI;1ding such books and records toted electroriiéollyj @4116

=é§w'pmeuc(&n¢lwdiirgserv¢1%), iriélhdin8 afkiaefaeiliees containing account; 'Enoks~an:8:reéi=lMEs

(MQ1:\fG§;1s1hv.s.¢sst°:Qd ¢1¢o¢r0ni¢4lly5. and equipmmt.(including sewers); (6) sccretingchanging,

Have 11 of14 I
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I
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O¥'§i6981ting:hc¢ésS tO Hnyco8*e, in¢1uding but not Iimit¢&tQ, base code,;so3gjcevs;9dfq

m: wrnniind. £q€e vvyheghen actufred or Jéveiqped by the company, mcludihg ®Rwar@ JWHQ

¥>9*fW8 iswstrrris ua¢5 byihe '€Qmpany szmany servers Qt Qqllipmentz (?)~secreting, °ii€r@ia»

iiestmdzis mwrevantina guess to company passwords or codes, or other means <8 access.to,

e¢s>1:q_zaqa7¢QftiQ¢§, f¢,¢i1 iti¢=»,.a§<=°un1;s, books and récox-ds (including sum H6oksandrqbor8s1:&1Qr€@

éiieurroniza&iy;»a1t6@rlui;s1nem1.iin¢1ud g s§wsrs),5n¢1udingn8si@ ara¢i1iH¢s~¢on§an1;wx¢¢@u»=s,

bo3zkman§*=§¢0rds (ihcfuding those sioréd élécffonicdly) and eq1ii]:xi1ent(i!1olu8ing saucers)-

b. A'temporan~*wsii°ainir\g.0tiler be issued oderingDefe1ndaLn$ Wales to: (I}pfes8ne

curl:uuwate=&nQka"and cords; and-(2) allow access to andlor immediately tum overaamdlortenébr

tHe foTf6W§Hg ¢o8Mnl? séM9I188¢f.J¢hn WOrsen:

14+

8,4 ggaof the endof<the preceding fiscal

m
5.

Aw=9§:4Q #ll4wQw1t»0fl8nx kin<1;
A111 s¢u"33sa=sw<sfds afar km rel8tl1i1gdo the Company,
M¢iu gm dl Sends ;
Awessro, o1~means of'acc¢ss to, faciliiiés1ea;sed"by'theQbmpany;
&I1@€<>sx1pa.ny"s .
W4f8MW¢mumM111541§.15443- .
'&e,4Qqmpgny'5.$'ta9f;8nt;b§ii10OIUé1O1'. 2Q Nt§§ §
A sxaremenxc bffsolxrcef anti application Otixnais foril1¢4=4ur1>f

41 ¥¢ar,,an¥L
gKW€ompmybw% aNd records, written or elebtionié.

a'e§sr¢rsg genara1 1é3gers; checkbooks;
m&otds; returns; financial statements; 4 * .

corgpengsation information for dl oifioerq,

and cdpiés of the Compaq s
,5b9IW¢ €J1

.¢lT¢ ¢Qniractsor.1e8sé%;i nclu3ii1g_m tlel¢crip1'f0n»o:f'aqy
Br to  be Company not

ypurchase order, albpurohase orders issued

iriasauls £?id'.i€i¥ords,requestedare to include, but arena limitedM*check=
cancelled checks; wire transfers;

8Qpusm . tax r.ecords of  capital
»¢umrI8uiioz1a audXbfscriburrong;
§ireo\uwandremp1oy_ees,gmember Hiéh'ibu'Lfon inforrhWiohg conuiads; tow
agaaeguenm; garmty Kggeannents; records of a.Qcpunts receivable and
1»3>dl>f¢i teH©§Z¥i118' pa receipts of the business; =do¢ui1iéf1té
't91l9995118 Qxgenditures o5th9Busine§é; security agreements; Bstsofalireal
984 p.swn¢ 9ti>p°t*é1 of C°n1P8\iyz '
mgmgeg articles, bylaws, annual reports and
é§»&&i'i8It§. T}i{§~ne§uest further includes any andall ageemexgts3o"wl1ich
tlmewéamupany Isa ymir innludins. vf illiwf I imiMd0n; f¢a1 4¥!814 leaséqg
storageleasefz Q§;w'pm
prQ8g.;¢t or service provided to provided to  the
uurwenfly¢ovelred,by ceu1pan

Page12 of 14

V00111

* . 4  » - A b . . 4 . 4 - - 4 ; - .



sales
party cbmnxitmeuts to, by nr 4vitli

as iiaw by=t1ie: Cbngszuy; whether 6991, partially filled or enrirelyffilled nr..
8v§ez{§ emisloya =¢6n18;;}8 ag€j1¢y agieeirsems; service ogre¢niems,:
fe;@>*te§en1aziv;e»ng1rl=éanrlen¢s; cs: 01118: fhirrk '
9114 Qemganyz

1786 lkdaicsrenrf m in&u8wW information wqquesred Whether in
M111 wxiiisn; ilanslxvxitisn, lyp<=w1'ifiQlL qqtnpuiw ss=nQ;al'¢<l or
ele9fromlbaZI.[y afore¢(includiJng metadata) form, whether originals, dbpiék
62Zh6x&i96Iifé¥&115'iig.éb_pieswf\rch contain deletions, insertions bhndwriltéri
n6te3=a>i cz>1nniei'rns; :Ii6\'Vev¢?pf'oduved bntéproduced, and any other mean'
ulE°k'&wnclbn uiiinfonnvnion or ozhcswisc ne»ord¢d.maw:r. II.
Ra.

on

xi,

Le.

fu

28 injunetibn be' issued, after nptfw to Dcfgndpnvand 'an cyideniiagy

Tfeiéug, resuéfdifg Déféndam. Wales, hex* gems, servants, and employees, £¢'t>1'N élirqlctly

i0di1=n¢x1§rengagfn§inihQ csznlriuci d¢scribed in Para. 23 above; and,.why she sbauldngtsbe Qrdwed

aaH9o1\1e§a'm »Be €Wp'i15y  pm pzm y pa:¢i¢uiariya¢sal-fbed in< l?hm a. ;2@£Bm e.

9°91§ra£9rJrIl1d§ni¢vit=v> spccifed above.

u£=suicin¢1udm gg¢as<>nable at torney 's.  fees.as am w ea by 'andL<31= pursuant: IQ

'thy Dla:lb.vai0:.1udg:nenisA'¢i: Tex. Civ. Prays & Rem.Cod¢>§31,009.

P;e°a11r1€:'bs¢»»Judsn1s=nI1ntQres1.

Sums l51h&an8:1i1nitid ltélféfat law and in v8qdity'to which Iilafngtiif may no4

.§n1auQ<i...
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IURAT

FBBFGRE ME, the °Undér8slighe3 .autHority, in this day personally appeared .J®I-W

W¢4R§B3l, wl wf l e r b¢iug,dh1y swam. stared:

aé83ess is1968, Ana my"Mg $39949 lg Jo]81, 'Waoeu, my date ofbinh is February 8,

Lhavé read the forgoing PlaimiH's Qrigingxl P¢;itil9;;fQ;'mnmdenbird82, Biwa, 1:¢s<a§7§912.

1iev1azara;y.IiJ8gm¢nt34 Tgjwq§Q4<gnQ cleplare under penalty of perjury Thai all of theallégati6n's

wffaat contdnéd nhefeiif are zfu¢>an<&0m1e¢n"

_ W

/ "
. 4

J
. 6~
A ENn

8u8sc1z1BBn»AnD 's»W®Rn TO 13256182 ME on the z day ofMarch, 201 s.

Q

I

I

.

I

C

I,

l

»

" w

.
»

u»Notary bloc in é.nd for
fEw Pay Céilnlty, Tex%3

I

nnKi¢vtf¢9;§°»_8
4

. .

Resp'ecttuiLy Submitted,

Tray C. BtoWfi, P.C.
401 w. Vinton Rd.
Alimony, Tx 79821
%9§§(915/83~9&9
-pox MS) 886-. ~»1 `

2\ .T>

Rf

Bye .
Troy C B
SBN: C098
troycbrown@out1bok.corfi~
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'STHE STATE OF TEXAS

To: STACEY WALES,may be S€Iv€d at2727 w. FRYE ROAD, SUITE-120, CHANDLER ARIZONA
85224, wherever helsa may be found

I

Greetings:

Whereas, OMNIVATIONS II, LLC filed a PLAlNTlFF'S VERIFIED APPLICATION FOR

TEMPORARY RESTRAINING ORDER AND INJUNCTION, ANDTEMPORARY RESTRAINING ORDER

In the 120"' Judicial District Court of El Paso County, Texas on the 2""' day of March, 2015, in a suit

numbered2015DCV0647 on the Docket of add Court, wherein .

I

I

I
I
I
I

OMNIVATIONS II, LLC is plaintiff and

STACEY WALES is defendant, alleging

i

all of which is more fully shown bya true and correct copy of PLAINTIFF'S VERIFIED APPLICATION

FOR TEMPORARY RESTRAINING ORDER AND INJUNCTION, AND TEMPORARY RESTRAINING

ORDER which is attached hereto, and upon presentation of said petition to him and consideration thereof,

theHonorable Judge Maria Salas-Mendozaof 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 plaintiffs application for a temporary injunction before

the judge of said courtat 9:00 AM on March 1 B, 2015, in the 120"' Judicial District Courtcourtroom in

the courthouse of EI 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 EI Paso, Texas, this on this the 2nd day

of March, 2015

Norma L. Favela, District Clerk

EI Paso County

By i " b w a m Q 8 L Q w Q , , u

I

1
\
\

Susanne Fierro

¢,1 CO]/, 9 4

é' m
:

4; 4°
c *
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I COURT OFI29/ 1/51 fINTHE
EL PASO COUNTY, TEXAS 59

I
. \J » . . \OMNWATIONS II, LLC,

a Texas limited liability company,

291511412 ~2 P H 2 :

EL as; TexAs

BY-
[)c'pU} Y

4phmnfn

vs. Cause / § M V  6

srAcBy wALEs, an maividw,

Defendant.

§
§
§
§
§
§
§
§
§
§

O ERTEMPORARY RESTRAIN

KI
I

l

I

K

Ir

1.

This matter came before the Court by way of Plaintiffs Original Petition for Declaratory

Judgment 84 Injunction (the "Petition") and Plaintiffs Verified Application for Temporary

Restraining Order and injunction (the "Application"). The Come, having read the Petitionand

Application and having made dl of the requisite findings for the granting of the relief sought in

the Applicationasset forth below, hereby GRANTS the Application.

The Courtherebyfinds the following:

Given the verified facts recited in the Application, dl of which are supported by

the verified allegations contained witiain the Petition, Onunivations H, LLC (referred to

hereinafter as "OMNI" or "Company") is likely to prevail on the merits of its petition for

injunction.

I
2. Absent the irgunctive 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 Cornvanynssame will be

Page 1off
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I
I3.

4. I

I
I
|

I
I

I

5.
l

l

l

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 dudes, as alleged in the Petition and Application, are adverse to OMNI

and its Manager and CBO, John Warren, and could, in reasonable likelihood, cause loss of the

proprietary infonnation ofOMNIanddamage OMNi's relationships with its customers.

Thegranting 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.

The balance of equities favor OMNI given the fact that: m the absence of the

requested injunctive relief it will have no possession, custody or control over: (1) ccrnpany

operations (including servicing company customers); (2) company assets, offices, facilities and

equipment; (3) company times; and (4) proprietary inibrmation of the company as same will be

in the possession, custody and control of Defendant Wales whose refused to respond to the

request for information attached as Exhibit C to the Petition and, thus, non-compliance with her

statutory and contractual duties, asalleged 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 anddamageOMNI's relationships with its customers.

Given that OMNI is the owner of the requested items and information and the the

providing of the requested information and materials will not ream°rc Defendant Wales to incur

any personal expense whatsoever, the Court hereby sets a nominal bond in the amount of

$ .39
6. IT IS THEREFORE, ORDERED that Stacey Wales, Defendant, her agents,

servants and employees, be andhereby is/axe, commanded forthwith to desist and relyain and are
I
I
I

2
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l
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l

prohibited and restrained firm directly or indirectly engaging m the following actions' (1) the

sale or transfer of owncxwship of company assets; (2) withdrawal or transfer of funds from any

company accounts (including bank accounts), including writing checks on or 'firm any company

accounts; (3) endorsement or negotiation of in-depoNted checks payable to the company; (4)

remove or destruction of company assets, equipment (including servers) and books and records,

including, without limitation, any electronically stored information, firm company oiices or

facilities, including be not linoitcd to, removal of such items &om 2727 W. Frye Road, Suite 120 l

3
s

l

I

7.

I

l

Chandler, Arizona; (5) preventing access by John Warren and such agents, representatives,

attorneys, and eunployees (as authorized by him) to company oEI5ees, facilities, accounts, books

and records (including such books and records stored electronically) and equipment (including

servers), including offsite facilities containing accounts, books ad 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 arid 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 o&lsite facilities containing accounts, books and

records (including those stored electronically) and equipment (including servers).

IT IS THEREFORE, ORDERED Stacey Wales, Defendant, ha agents, servants

and employees, shall: (1) preserve corpolane books and records; and (2) allow access to and/or

immediately turn over and/or tender the following to OMNI's Manager, John Warren

Access to all aocovnts of any kind;

3
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2.

3.
4. 4

I5.
6.

1.

All logins and passwords of any land 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;
The Company's statement of income for the current fiscal year;
A statement of source and application of funds for the current
fiscal year; and
All Company books and records, written or electronic.

l

;

I

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 retnms; Enanciad statements; records of
capital contributions and distributions; compensation information for all
off icers, 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 personalf property of the Company; and
copies of the Company's minutes, cats cates, articles, bylaws, annual
reports and shareholder agreements. This request tin-ther includes any and
all agreements to which the Company is  a party  inc luding, wi thout
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
agreanents; service agreements; sales representative agreements; or other
third party commitments to, by or with the Company. l

l

The books and records includes all information requested whether 'm
printed, Written, handwritten, typewritten, computer generated or
electzvonically 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.

4
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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 Ternpowry Injunction on March

2015at 41:04 §_.m. \
lSO ORDERED the of M M 015 at .

c v.~

residing Judge

1
|

a

5
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