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J.R. Nerone, Esq. (CA Bar# 49675)
19358 Blythe Street

Reseda, CA 91335

(818) 7722118

Attorney for Investor Don Zinman (Claim No. 88)

UNITED STATES DISTRICT COURT
FOR THE -
DISTRICT OF NEW JERSEY

COMMODITY FUTURES TRADING
COMMISSION,

Plaintiff,

Civil Action No.: 04CV 1512

V3.

TECH TRADERS, INC., TECH
TRADERS, LTD., MAGNUM
INVESTMENTS, LTD., MAGNUM
CAPITAL INVESTMENTS, LTD., -
VINCENT J. FIRTH, ROBERT W.
SHIMER, COYT E. MURRAY, and J.
VERNON ABERNETHY

Defendants.

)
)
)
)
)
)
EQUITY FINANCIAL GROUF, LL.C, ) Honorable Robert B, Kugler
)
) Hearing date: February 18, 2005
)
)
)
)
)
)

INVESTOR DON ZINMAN (CLAIM NO.: 88), THROUGH
HIS ATTORNEY J.R. NERONE, HEREBRY OBJECTS TO
THE EQUITY RECEIVER FOR THE DEFENDANTS’
PROFPOSED INTERIM DISTRIBUTION PLAN, AS

s STATED IN THE SUPPORTING PAPERS FOR HIS
MOTION.FOR AUTHORITY TO MAKE INTERIM

¢ ’.'-' DISTRIBUTION ON ACCOUNT OF INVESTOR CLAIMS

Objector, Donald Zinman, respectfully represents:

i.  Objector, Donald Zinman, (Claim No.: $8) invested a total of
$250,000 into his Shasta Capital Assuciates, LLC (Shasta) account by making
two separate payments. The first, in the amount of $150,000, was wired to

Shasta on February 25, 2004 ( thirty-four days before the Commodity Futures
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assets and suspended their operations on the afternoon of April 1, 2004.” [See p.
1, para. 24] He mentions the investors referred to in the letter of Robert Shimer
[See p. 2, 3rd para. of Exhibit B], whose investment payments to Shasta were
received after April 2, 2004. In his affidavit, the Receiver indicates that all but
one of these persons should receive their full investment. His reason for
recommending exclusion of a single investor anong the post-April 1, 2004 group
is not germane to Objector’s situation. [See p. 9, para. 25]

3. In the Memorandum in Support of Motion, etc., the Receiver refers to this
Court’s April 1, 2004 Order prohibiting all defendants from “withdrawing,
transferring, Temoving, dissipating or disposing of funds” held in their accounts.
Citing Anderson v. Stephens, 875 F.2d 76,78 (4" Cir 1989), he states that “the
general purpose of aL freeze order ...is to maintain the stats quo and prevent

additiopg] Josses 1o customers.” [See p. 21, para. 46] It makes no logical sense,

and serves no principle of justice and/or equity, fo cause more injury to an
innocent investor (Objector) by confiscating the $100,000, which was never at
rigk, because, at the time of the CFTC freeze, said amount was in Shasta’s

- Citibank Eserow Account. The Receiver mistakenly places Objector’s $100,000

'chcék in the same cllass:,'as all the previous monies conveyed from Shasta to Tech
Traders, theorizing that all of the investors were exposed to the risk at the same
time, and that ¢ach individual investor’s account is untraceable. In fact, this
Court’s Order protected Objector, as to these finds, from becoming a victim a
cecond time. There’s no mystery regarding traceahility of Objector’s post-dated

April 17, 2004 check, which should not have been cashed until that date, which
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/ nevertheless cleared Shasta’s account, as good funds, on March 29, 2004. The

$100,000 is easily traceable to investor Don Zinman, [See Shimer’s letter, p.1,
Exhibit B] It was never put at risk. Had Objector received notice of the freeze
order on April 1, 2004, he would bave exercised his Common Law right to
rescind the apparently fraudulent agreement. A defrauded party to a contract may
either rescind the contract and sue for fraud, or affinm the contract and sue for-
damages. [See In o TedlockCattle Company. Inc . 552 F.2d 1351, at 1352 [1]
(1977)] The April 1, 2004 freeze order stopped all of Shasta’s banking activity.
By doing so, it protected Objector Zinman from further victimization, and
afforded him an opportunity, at the moment of the freeze, to rescind his contract
with Shasta before said §1 Ub,DDO was placed at risk with Tech Traders. Objector
is entitled to a full refund of the $100,000 in the Shasta account on the day of the
freeze. To do otherwise does not maintain the status quo, as of April 1, 2004. It
arbitrarily and unnecessarily harms an innocent investor, and adds insult to insult
and injury to injury. It violates the very purpose of the freeze order, i.e. “... 10

prevent additional losses to customers.” Anderson v. Stephens, supra.

-4, In the matter of the Receiver’s proposed distribution relative to Objector’s
d i.u.iﬁal February 25',-. 2004 investment ($150,000), which Shasta invested in Tech
Traders’ account (thirty four days before the April 1, 2004 freeze order),
investor Zinman objects to said plan, which pertains to all investments prior to the
freeze order, with due respect for the Receiver’s good intentions, as being
injudiciously simplistic. The Receiver relies on Cunningham v. Brown, 265 U8,

1 (1923) (the Ponzi Case) as authority for lumping together all of the investors
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who placed their money at risk, over a four year period of time, in the constantly
fluctuating futures market. His well-meaning but too easy solution is to distribute
38% of each investor’s total investment as the return on their investment. This is
patently unfair to investors who only came on board in the last year, month or
week before the freeze. Traceable historical records of all investors” payments to
each of the defendants are in the possession of the Receiver. According‘tu the
Receiver’s supporting Affidavit, be has records of all of the Tech Trader’s month
to month futures transactions. [See p. 3, para. 7 and pgs. 2 through 7). If there are
any difficulties tracking Tech Traders day to day service records held by the
Receiver, these records should be made available by the commeodity brokerage
honses used by Tech Traders. In Cunningham v, Brown, Id., the court recognizes
the lack of equity in the approach recommended by the Receiver when it is
possible to track the investor contributions, the fate of those contributions, and the
execution of trades by Tech Traders. I.u the Ponzi Case it was not possible to
distinguish between the victims. There was no way to track the investments, the
pmﬁts; and/or losses over time. Tn fact, the funds in question were not

~investments, but loans, to Mr. Ponzi. The court in Cunningham v. Brown (the

JlPﬂﬁ:ﬂ" Case) differe;;ﬁ;;tas the factual situation before it, from the facts of
Clayton’s Case, citing Lord Chancellor Elden’s holding in Clayton’s Case, 1
Merivala, 572 (1816):

“... {Iln a fund in which were mingled the moneys of several
defrauded claimants insufficient to satisfy them all, the first

withdrawals were ta be charged against the first deposits

005,032
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and the claimants were entitled to be paid in inverse order in

which their monies went into the account. Ponzi’s withdrawals
from his account with the Hanover Trust Company ... were
made before defendants had indicated any purpose 10 rescind.
Ponzi then had a defeasible title to the money he had received
from them and could legally withdraw it. By the end ... he
had done so and had exhausted all that was traceable to their

- deposits. The rule in Clayron s Case has no application.’;’

Cunningham v. Brown, Id. at 12, [underling added]

The factual situation before this Court is Clayton’s Case, not, as the Receiver
contends, the Ponzi Case, where connecting the investors, the assets and
expenditures was impossible. That case pivots on the fact that all of the monies

lent to Ponzi belonged to him free and clear to do with as he pleased. He had no

duty to invest the funds loaned to him. This Co e it the Clayron's Case
scepario. After Ponzi withdrew all the funds, there was nothing to track. The
funds were gone. In the Ponzi Case the court articulates the basis, rationale, and
Nprgcedence: for the Clayton’s Case ruling, citing Knatchbull v.l Hallett, L.R. 13
Ch: D. 696: |
“ ... [W]here a fund was composed partly of a defranded
claimant’s money and partly of that of the wrongdoer , 1t
would be presumed that in the fluctuations of the fund it

was the wrongdoer’s purpose to draw out the money he

could lepally and honestly use rather than that of the
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claimant, and that the claimant might identify what remained

as his res and assert his right to it by way of equitab_lr: lien

on the whole fund, or a proper pro rata share of it.”
In the Ponzi Case, it was too late to make the presumption that, had the investors
been made aware of the fraud perpetuated wpon them, they would have rescinded
the contract, and demanded the return of the funds at risk. A careful reading of the
Article IV, pgs. S through 6 of the “Shasta Investors Agreement,” attached hereto
and incorporated herein, as Exhibit C, which the Receiver should have in his
possession, makes clear that the operators of Tech Tradets, Shasta, and the other
investment groups described by the Receiver, contracted to invest the funds in
their charge fo turn a profit. The operators did not own the funds. They were to
perform a fiduciary duty, i.e. to do their very best to yield gains in the futures

market. The Common Law logic annunciated in Clayton s Case is as applin::ahle'

today as it was two hundred years ago. [See Ruddle v. Moore, et al., 411 F2d 718,
at 719 (1969) and Topworth Intemational, Lid., 205 F.3d 1107, at 1 16, (1999)

c1t1ng ommodlg[ Futures Trading Commission vs. Richwell Int’], Ltd., 163 B.R,

161 (N D. Cal. 1994} Th13 time tested standard provides that where the funds can

-

be traced lraced as in the case before this Court, the only fair and just solution, tn prevent

" late investors from having to subsidize the losses of earlier risk-taking investors,
is to track the disparities in the amount of time each investor’s funds were at risk.
The amount of risk to which the funds were subjected is directly related to the
specific months and times that the investors’ monies were in the charge of Tech

Traders. Money at risk for a month should not be treated the same as money at
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risk for six months, one year or two years or even four years.

5. Inthe Receiver’s Affidavit in Support of Motion for Authority to Make
Interim Distribution, he reports the fruits of his invéstigation into the workings
and relationships of the various named defendants. The history beging with Coyt
E. Murray (Murray), the operator of Magnum Investments, Ltd. (Magnum)
sometime in 1998, “Magnum offered outside m;restors an opportunity to
participate in commodity futures trading. Magnum promised that they would
receive a significant amount of interest on investors’ funds, plus one-half of the
profits realized bjf Magnum from those funds. Magnum had SEV;‘.’:TB] commodity
futures trading aceounts with Refeo, LLC, a futures commission merchant or
brokerage firm located in Chicago, Hlinois. Magnum transferred much of the
funds it received from investors to the Refco accounts,” [See p. 3, para. 9]

Later, in the same document, the Receiver, after having detailed Magnum’s
various investment ac;count records, states: “Althongh investors were informed
that Magnum’s trading activities had been significantly profitable, the Magmum
accounts at Refeo lost a total of $2.9 million in commodity trading over the period

J‘of February 1998 through May 2002.” The Receiver tracks Magnum'’s trading
acti-vities, as Murray, during the pertod from early 2001 through the middie of
2002, pradually, phases the Magnum operation into Tech Traders, while still
continuing to take in funds, and investing in the futures market. [See p. 3, para. 9}
He reports that “Shasta was a commodity pnoll operated by Defendants Shimer

and Firth. It was organized in mid-2001 and began accepting investor funds at the

beginning of 2002, ... Shasta took in approxirnately $14 million from investors,
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deducted a 1 percent charge for legal and accounting fees, and sent the balance to
Tech Traders to fund trading in the cornmodities futures markets. Shasta had
approximately 70 investors. Shasta received back approximately $1.6 million
from Tech Traders, and it distributed this amount to certain of its investors.” [See
p. 6, para. 19]. The Receiver is “holding nearly $20 million in frozen receivership
funds. Of that amount, approximately 17.7 million is from accounts in the name
of Tech Traders and from the Shimer escrow account for Shasta. ... [H]e seeks
authority to make an initial distribution that could be as much as approximately
$10 million, to investors of Tech Traders and Shasta at this time.” [See p. 7, para.
20] In his historical report to the Court, the Receiver provides the chronology of
funds flawing in and out of all of the named defendant investor groups’ aceounts.
He has records of how much came into Tech Traders, from the inception of its
operation right up to the days after the April 1, 2004 freeze order. [See p. 3, para.
9 through p. 7, para, 20 of Receiver’s supporting Affidavit] What’s required of
the Receiver to arrive at tﬁe appropriate distribution, is to gather and run the
numbers of inflow anﬁ outflow of funds received and expended by Tech Traders,

o

to ag'ive at a proper rate of Joss per unit of time, and apply that rate to each
SPet:-iﬁc investment, as of the date of the investment. By following the logical and
equitable principle enunciated in the previously cited Clayton ‘s Case, i.c. when it
is possible to track the inflow and outflow of funds in a co-mingled sccount
containing an amount insufficient to satisfy all of the defrauded depositors, justice

demands that the funds be returned to the claimants according to the time of the

investment deposits. i.e. © ...[T]he first withdrawals were to be charged against
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the first deposits and the claimants were entitled to be paid in inverse order in
which their monies went into the account.” [Cunningham v. Brown, supra, p. 12]
T_he Receiver has a duty to prevent the late cormers to this fraud from having to
subsidize the claims of the earlier victims. He, with reasonable effort, can and
must track over time investor contributions, the fate of those contributions, and
execution of trades by Tech Traders, as that information pertains to each
defrauded clﬁmant. In the event that sufficient trading records are not in the
Receiver’s possession, and not available from the commedity clearing houses
used by Tech Traders and/or Magnum, then, in the spint of Clayton’s Case, a
fair and equitable solution would 'be to apportion loss based upon the time the
investor’s monies were in the charge of Murray, Magnum, Tech Traders, and/or
any of Murray’s companies. In the unlikely event that tabulating the figures of the
imflow and out flow of funds relative to all of the defendant entities is deemed too
onercous, then the Receiver should consider isolating the treatment of the Shasta
funds, and applying the Clayton’s Case solution,. Shasta has kept excellent

records. Shasta investors could be a class of their own.

o

+6. WHEREFORE, '("I.ﬂ;ijector Don Zinman (Claim No. 88) prays: (i) That as to
all investments before April 1, 2004, this Cowt order the Receiver not to apply
the pro rata formula for an interim distribution which he adopted from the Ponz/
Case. (ii) That this Court instruct the Receiver to hire # professional expert to
make a historical study of the individual investment contributions of each separate

defendant and the individual investor contributions of each in relation to Tech

10



:24 FAX 8148 772 2118 JR NERONE 1011/032

™ -
o ra

Trades Traders trading activity, to formulate a more equitable and fair method of
distribution. A solution that is specific to each investor does not force the late
investors ta subsidize the early risk-taking investors. (iii) That this Court order the
Receiver to immediately refund to Objector, Don Zinman, the $100,000, which he
attempted to invest before being protected by the CFTC freeze order issued on
April 1, 2004, and (iv) grant such further relief as it decms equitable under the
circumstances.

February q:_ 2005 Respectfully submitted,

JR. Nerone
Attorney for Objector
Don Zinman

[See page 12 for Objector’s Verification

and pages 13 and 14 for Objector’s Declaration in

Support of Hig Objection to the Receiver's
Propesed Distribution Plan]

11
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o VERIFICATION

I, Donald Zinman, the objector, declare:

I have read the foregoing Objection To The Equity Receiver For
Defendants’ Proposed Inteﬁm Distribution Plan, and [ know the contents thereof.
From my own knowledge, I know that the statements therei-n arc frue, except as to
all matters that are stated on information and belief. As to those ﬁxatters, I believe
them to be trﬁ:. I declare under the penalty of perjury under the laws of the
United States of America and the laws of the State of. California that the foregoing
is true and correct.

Dated: F ebruaryq', 2005
Donald
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DECLARATION OF DON ZINMAN IN SUPPORT OF HIS OBJECTION TJO
THE RECEIVER’S PROPOSED INTERIM DISTRIBUTION PLAN IN THE

MATTER OF COMMODITY FUTURES TRADING COMMISSION V.
EQUITY FINANCIAL GROUP, LL.C, CIVIL ACTION NO. 04CV 1512

I, Don Zinman, declare as follows:

1. I am claimant No. 88 in the above matter and an Objector to the
Receiver’s Proposed Interim Distribution Plan.

2. Tinvested a total of $250,000 into Shasta Capital Associates LLC’s
‘account by making two separate payments. The first, in the amount of $150,000,
was wited to Shasta on February 25, 2004. The second was paid good on March
29, 2004 in Shasta’s account, although post-dated for payment for April 17, 2004.

3. Irequested from my bank, Washington Mutual, a record of when
Check No. 2824, was paid, in the amount of $100, 000, dated April 17, 2004,
made out to Shasta Capital Associates, LLC, was paid. I received from them an
acknowledgment of my request, a photo copy of the check, and a record

. indicating that payment was made on March 29, 2004. These items have heen
+ attached :;nd incorp;rafed into the Objection to the Receiver’s Propused
Interim Distribution Plan, as Exhibit A.

4. On January 31, 2005 I ¢-mailed Robert Shimer, Legal Counsel for
.Shasta Associates, LLC requesting confirmation of the fact that the post dated
$100,000 {Check No. 2824) was rever invested in Tech Traders Inc.’s account.

He subsequently sent a letter confirming this fact. In it, he states that the $100,000

13
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- was deposited inﬁ) Shasta’s Citibank ﬁcc:ount, where it was on Aﬁril 1, 2004, and

remained until sequestrated by the Receiver. I have provided my attorney, JR.
Nerone, with a copy of this Jetter, which is incorporated into my Objection to the
Receiver’s Proposed Interim Distribution Plan by reference, as Exhibit B.

5. On February 8, 2005 1 Fax Mailed to my attorney, I.R. Nerane, a
Fifteen page capy of the “Operating Agreement” | signed with Shasta Capital
Associates, LLC in February, 2004, which is incorporated by reference into my
objection, as Extubit C.

I declare under penalty of pefjury in accordance with the laws of the
United States of America and the State of California that the foregoing is true and

Correct, and that this Declaration was signed in Los Angeles, CA on February

9 2004,
Donald Zm@l’l

14
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February 1, 2005

Don Zinman
PO Box 6707
Malibu Ca 20264

Dion,

Per our telephone conversation of Thursday, Jenuary 27, 2005 and pursuant to your specific requeest
please be advised that a personal log that | meticulously kept w0 record all funds in and out of my attorney

‘escrow account at Citibank, NY for my client Shasta Capita) Associates, LLC shows an entry which
states that the check that Vince received from you in the amoust of $1 00,000.00 for your investment with
my client Shasta in Jate March, 2004 was sent directly to Citibank by Vinee on March 26, 2004 for
deposit 1o Shasta’s account. Since you apparently mailed your check directly to Vince [ seem to remember
tellimg him that to save the time of first sending the check to me for forwarding to Citibank that he shou!d
simply mail it directly to the bank which he did. I am sure that Vince will provide you with a written
statement to that effect if that is necessary.

In zny event the bank records at Citibank should clearly show receipt of threc separate deposits by check
in the amount of $100,000.00 on or abont the last days of March, 2004: your check and one other check
from another new member of Shasta also sent directly to Citibank by Vince on March 29, 2004. The third
check was mailed by me on behalf of another Shasta member directly to Citibank on March 29, 2004. All
of the funds represented by those three checks were sl in Shasta's account when the Receiver took
possession of Shasta'’s bank account.

My personal log records clearly indicate that the last wire forwarded from Shasta's account ar Citibank
was executed on Friday April 2, 2004. I can account for all funds chat somprised, that wire. Your funds
were not forwarded to Tech Traders, Ine on April 2, 2004 nor were any of the funds represened by either
of the other two checks deposited . at approximately the same time as your check. 1 was yot sure when
funds deposited.by cheek would actually clearso T was waiting for final confitmation from Citibank
before forwarding your funds to the trading entity Tech Traders, Tnc.

Therefore, T can statc categorically without any hesitation that your funds represented by your check in
the amount of $100,000.00 received by Vinee in late March, 2004 were deposited Into Shasta's account
probably on Moxnday, March 29, 2004 or at the latest Tucsday, March 30, 2004, They were swept directly
from Shasta's escrow account by the Receiver, Stephen Bobo into whatever arrount he ezrablished
pursuant 1o his duties as Reeeiver. The Receiver clearly has the entire amount of your funds represented
by your check deposit of $100,000.0¢ because your funds were never forwarded by me to the rading
entity Tech Traders, Inc. I trust that this information will be of assistance to you.

Cra =TT = A a0
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Page 1 of 2

Don Zinman

From:  Robert Shimer [shimer@enter.net]
Sent; Monday, Januzry 31, 2005 2:30 AM
To: Don Zinman

Subject: REply

Dan Zinman
PO Box 6707
Malibu Ca 20264

Don,

Per aur telephone conversation of Thursday, January 27, 2005 and pursuant to your speciic request please be
adviged that a personal log that | meticulously kept to record all funds in and out of my alttomey escrow account at
Citibank, NY for my client Shsta Capital Associates. LLC shows an enfry which states that the check that Vince
recaived from you in the amount of $100,000.00 for your investment with my client Shasta in late March, 2004
was sent direclly to Citbank by Vince on March 26, 2004 for deposit lo Shasta’s account Sihes you apparently
mailed you check directly ta Vince | seem to remember telling him that to save the time of first sending the check
o me for forwarding to Citibank that he shaould simply mail it directly to the bank which he did. | am sire that
Vinece will pravide you with a writt=n statement to that effect if that is necessary.

In any evert the bank records at Citibank should clearly show receipt of three separate deposits by chaeck in the
amount of $100,000.00 on or about the fast days of March, 2004 your check and one other check from another
new member of Shasta also sent drectly to Citibank by Vince on March 28, 2004. The third check was mailed by
me on behalf af ancther Shasta member directly 4o Citibank on March 29, 2004. Al of the funds represented by
those three checks were still In Shasta's account when the Receiver took passesion of Shasta's bank account.

My personal log records clearly indicate that the last wire farwarded from Shasta's aceount at Glibank wes
executed on Friday April 2, 2004_ I can account for all funds that campiised that wire. Yaur funds ware not, .
forwarded to Tech Traders, Inc on April 2, 2004 nor were a&ny of the funds represented by either of the other twe
checks deposited at approximately the same time as your check. | was nat sura when funds deposited by check
would actually clear sa | was waiting for final confirmation from Cltbank before forwarding your funds to the
trading entity Tech Traders, Inc.

Therfore | can state categorically without any hesitatien that your funds represented by your check in the amount
of $100,000.00 received by Vince in late March, 2004 were deposited inta Shsta's account probably on Menday,
jarel ApriF29, 2004 arat the latest Tuesday, April 30, 2004, They were swept directly from Shasta's escrow account by
=~ the Receiver, Stephen Bobo 1o whatever account he estblished pursuant to his duties as Receiver, The Receiver
clearty has the entirg ‘amaunt of your funds represerted by your check deposit of $100,000.00 because your
funds ware never farwvarded by me to the trading entity Tech Traders, Ine.

| trust that this informtion will be of assistance ta you.
Sincarely,

Rebert W. Shimer, Esq
legal counsel, Shasta Capital Associates, LLG

w—- Original Message —

Fram: Don Zinman

To: shimer@enter net

Sent: Saturday, January 29, 2005 6:04 PM

1/31/2005
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Subject: FW: Shasta effective investment date

—-Original Message--—

From: Don Zinman [mailto:donzinman@cs.com]
Sent: Satirday, January 29, 2005 2:36 PM

To: ‘shimer@enternet.com’

Subject: Shasta effective investment date

Hi Bob,

Thanks for taking the time with me on Thursday. This is my follow-up email. When we spoke you tld ma that
the check | sent to you at month's end march '04 was deposited with Citibank and never rmade it to the trader
becsuse the Shasta account was frozen and seired by the Receiver. If you can explain that in an email and
glsa send a signed copy | will be very grateful. Thank you Don Zinman (PO Box 6707 Malibu Ca

0264 )

I you can't write the email this weekend please let me know by Reply zo that I'll knew you've received
this and will get to it after the weekend. Thanks

1/31/2005
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Operating Agreement
. Shasta Capital Associates, LLC
' | - ! . - . } ) L l‘. "
Thix Limited Liability Operating Agresrment (boreinafter the “Agreement™) is made and entered into this {” day of ¢ 7l

2004 by and hetween:

Equity Financial Group, LLC, with address of 3 Aster Coure, Medford, New Jersey DEDSS successor o Vincent
Firth named ax Mauager of the Company in the Certificate of Formation of Shasta Capital Associates, LLC duly
filed with the division of carporations for the State of Delaware on the 22 of May, 2001; and,

Each Person later admitted to the Comﬁany as » Mcmber and knovwn collectively as Mombers. Ac:::nrdingly,‘ in
eonsideration of the covenants and conditions conmined berein, and for oter good and valuable comsideration’
recsipt whereaf ic hereby acknowledged, the parites agree as follows

ARTICLE 1
DEFINITIONS

The following defined termes used in th-: Agreement have the meanmgs specified in this Article or elsewhers In this
Agrecment, and when not so defined shall have the meapings as may be set forth m the Laws of Delaware
anthorizing the formation of limited liability conzpanies.

1.1 “Agreement” menns this Operating Agrcoment, as originally executed and = amcvded from times 1 Ume.

12  *“Arbitration Rules™ means the Rules of Arbitration of the American Arbimarion Assoctation or such similar
. prganization

1.3 “Assignee” means a person who has acquircd a Member’s Economic Interest in the Company, by way of a
Transfer in accordance with the terms of this Apreement and the specifie requirements of Article X, section
10.2 Bt who has not yet become a Substimted Member by reason of the fact that a counterpart of this

Operating Agreement has not yet botn executed by that assignes.

1.4 “Asslening Member” means 2 Member who by means of a Transfer has transferred an Economic Jnrerest in
the Cormpany bo an Assignes,

1.5 “Capial Acund® moans, as o any Metber, 3 separic accoun! matntained and adjosted in poordance
with Article 11, Secton 3.2 and more specificatly defined i Secdon 1.26 below, :

1.6 *“Capital Confribution” imeans, with respect to any Member, the smount of money and/or the Fair Markct
Vilue of any property, (ather than money) contributl to the Company in conxideration for a Percentage
Interest held by soch Mamber evidenced by shares in the Company. A Capital Contribution shall not be
deemned a loan -

1.7 “Capital Event” means a sale or disposition of any of the Company”s capital assets, the reccipt of insurance
and wiher procecds dorived from the involuntary conversion of Company property, the receipt of procoeds
from u refinencing of Company property, or a similar event with respect to Coprpany property oy asscis.

1.8 “Cestificate of Tormaation” moans that certain Certificate of Formarion filed with the Delawarc Secretary of
State on May 22, 2001 ferming the Company. ’

-

R
"

1.9  “Company™ means Shasia Capital Associates, L1LC. : . ¢ 5

y
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hare in the income, gaing, l0S36s, deductions, credit or

1.10 “Economic Interzsl” means a Peyson’s right 10 5 O ude any other gt of 2

similar items of. and ta receive distributions from, the Company, tut does n
Member, including the fight to vole.

I cted
.11 “Encumber” means the act of creating, or purporting Lo crcatc an Encurnbeance, whether ot not precfia

imder applicable law.

1.92 “Encombrance” means with respeet 10 any ‘Memboiship Intarest, or any clcn\'wn; ﬁw:l;io: ;;:::E:ﬁ; 1:::.35?
SCEUritY intceest, lien, proxy coupled with an interest (other than 2% copremplated in T n .

or proferontial right o purchase.

™ set Value™ Means as follows: ) )
o 3(3) G'lr'l“:l:sﬁ.‘:'::s Msc::\falulu of any fam ol property coniribuled by a Member 10 the Company shall b the fair

by the contribuling
smarket value of such praperty., as mutpally aprecd ibut
(b) The Gross Asset Value of any iem of Compay praperty d;s:mbutcd to any e S ibanes
market value of such et of property on the date o dicimibution, as mumally a2re by
Member and the Company.

1.14 ““Initial Manager shall meaa Vincent Ficth. the persen named in the Company s Cergificate of Formation.

1.15 “Involuntary Transfer” means, with respect Lo any Membership Interest of any element thereof, any Tmstez
" or Encumbranoce, whether by operation of law, pursuant 1o court ander. foreclosure of 1 secunty lr;rtgmxa
execution of a judgment oT other legal process, of otherwise, ncluding 2 purperted transfer to or from

frustee in bankruptcy, Tecelver, of assignes for the henefit of creditors.

116 “Majority of Members" means a Merober of Members whose Percentags Intercsts represent More than 30
percea of the Percentage Ierests of ail the Members. :

1.7 “Manager™ shall mean Bquity Financial Group, LLC a Tunmited liability company formed under the laws of
the state of Delawars and the suocessor to the Company’s nitial Manaser.

1,18 “Member” means an (nitial mMembet of the Compagy ar a Persen who otherwise acquires a Membership
Interest of the Company, as permitted under this Agimement, and who remains 2 Member of the Company.

L19 “Membership Imercst” means the Economic Interest of a Member and 211 shares of the Comgrany acomired
by that Member conferring the richt to Vele.

120 “MNotice™ means a writicn notice reguired or permitted under this Agreement. A notles must be delivered
using one of the fallowing methods:

w+ (a) hand delivery (notice is deemed given on delivery);
{b) fax with telephonc confirmation by the recipiont (notice is deemed given on iel=phone sonfirmation);
o (8] Unitcd Pareel, Federl Express, DHL Couriers or other delivery service of egual or swperior replibtion
- and which provides fur proat of delivery from a disintercsted party (notice 15 deemed ziven at the time of
the first attemnpred delivery by the delivery service).

.f\dc!re.sscs for notice may be chanzed by written aotice in the manner herein specificd. Unless and unti} notice
is given, the last address given ot address pravided in this Agreement (1 no natice of change has been given)

will control. All communications will be addressed to the address of the Member that is specified in the
Company’s records,

1.21  “Percentage _I‘mcrcst“ rmeans a fraction, expressed as 2 percentage, the numerator of which is the togal of 2
Membar's Capital Account and the deneminator of which is the total of all Capital Accounts of all Mgfabers.

Member Initials
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122 “Person™ means an individual, parinership, limited partnership, trust, estate, association, corporation, limited
liabilily company, or other entity, whether domestic or forzign.

1.25 “Cempany Profits™ and “Company Losses” means, for each fiscal year ar other period specified In this
Apreement, an amount equal (o the Company’s income s 2 result of profis generated by the Company’s
investment in the Trading Company and loss as a result of the losses sastaincd by that investmant.

| 34 “Substituted Member™ means a transferce of 3 Membership nrerest that has met all of the requirements of
section 10.2 and, in addition, has executed a counterpart of this Operating Agrsement. A Substituted M ember
ix, 25 of the date of execution of the counterpart, 2 Mcmber of the Company.

1.35 “Successor in [nlcrest™ means an Assignee, a successor of a Porson by merger or otherwise by operation of
law, or a transTerpa of all or substantiafly all of the business or assets of a Person.

1.26 “Trading Capital Account™ means the Capital Account gatablished for cach Member o recard that portion of
a Mcmber's investment in the Company invesied, in um by the Company with the Trading Company._ The
Trading Capital Account of cach member is increased by: ‘

(a) the eriginal amount of that Member’s Truding Capital Contribution;

() later sisgilar additional volontary Trading Capital Contributions by 1that Member;

{c) profits from the Company’s investment with the Trading Company allgcated to that Mcomber in the same
propartian that the beginning balance each month of that Member’s Trading Capital Account bears to the
sum total af all Members® Trading Capital Ascount Balanecs,

And reduced by:

{d) Trading Company losses allocated to that Member in the same proportion as profits allosated in (¢)

abave; ;
() Trading Company Capital Account distributions requested by that Member;
{f) Company expenses or such other items properly allocated Lo the Trading Company side of the Comprany’s
investments as would ordinarily, in conformarice with standard accounting practices reduce a memnber's

Capilal Account.

1.27 “Trading Capital Contribution” means the printipal amount of 2 Membet's ongimal invesmment i the
Company and any later additional voluntary investment in the Company by a Member for which that Member
i entitled o receive shares of the Company and allocated by the Campany to that Memhber's Trading Capital
Account.

128 “Trading Company™ means thal certain company that has execoted a certain Investment Apteement with the
Company for the placoment of Company funds m The Synergy Trading System,, that certain trading system
that takes a portfalio appraach to the ftures wrading of eertain selected financial markets.

129 “Trading Losses” means losses realized by the Company as a result of placement of Company funds by the
+ Marrager with the Trading Cempany. : :

1.30 “Truding Profits” means profits realized by the Company as 2 result of placement of Company fands by the
Manager with the Trading Company.

131 “Transfer” means, with respect o a Mentbership Intercst, or any elomant af a Membership Interest, any salw,
assignmént, £ift, [nvoluntary Transfer, or other disposition of a Membership Interest o any element of such a
Membership Interest, directly ot indirectly, other than an Encumbrance that is expressly permitted under this

Apresment.

1.32 “Triggering Event” is defincd ip Article X, Section 10.5
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L33 “Vote™ means a wrilten consent or approval, a ballot cast at 2 Meeting, or a voice vote.

|.34 *Voting Intcrest™ moang, with respect to a Member, the right to Vot and any right to information concerning
the business and affairs of the Campany provided under the Act, cxeept a5 limited by the provizions of this
Agreement. A Member's Voting Interest shall be directly proportional to that Mermber’s Percentage Interest

ARTICLE 1Y
COMPANY FORMATION AND REGISTERED AGENT

2.1  FORMATION. The Members hereby form a Limited Liability Company wndey the Laws af the Siane of
Delaware.

22  NAME. The Name of the Company shell be Shasta Capital Associates, LLC.

2.3 REGISTERED OFFICE AND AGENT. The agont tar service of procsss on the Company shall be the
Company Corporation, 2711 Centerville Road, Suite 400, Wilmington, Delaware T980E.

24 TERM. The Company shall continue for a period of Thitty years and shall terminate on May 22, 2031 oniess
sooner dizssolved by:

{2} The wrtiten agrecment of sl the Members 1o dissolve the Company; or

{b} The sale ar other dispesition of substantially all of the Company®s assets;

(<} Any other event causing a dissohiion of a Limhed Liability Compsny under the Laws af the Stats of
Delaware .

25  BUSINESSE PURPOSE. The general purpose of the Company is to engage in any lawful act or activity for
which a Limited Liability Company may be formed under the Act n addition, the Company’s primary iritial
businuzss purpose shall be to exéoule an Investment Agreement with the Trading Compuny for the purpase of
accessing, for the benefit of the Cornpany™s Members, a certain trading system known as the Synerzy Trading
System that takes a “portfolio™ approach to the trading of certain selected fmancial markets. Motwithstanding
thal primery initial business purpose the Company shall have every power that it considers necessary or
convenient to eagape in any lawful act or activity in furtherance of its zencrml purposs.

24 PRINCIPAL PLACE OF BUSINESS. The Jocation of the initial principal place of business of the Company
shall be the addresx of jts Manager. The mailing address for the Company shall be 3 Aster Courct, Mcdford,
New Jersey 08053,

o

2.7 MEMBFRS The name aad place of residence of each Member are on file at the officess, nfthe Compamy.

-
8 ADCIPTID'N OF CERTIFICATE OF FORMATION. Each Member of the Company, by excouting a copy of
this operating agreement hereby approves the Cc.rl;lf catc of Formation of the Company filed with the Office

of the Sceretary of State of Delaware on the 22% of May_ 2001,

29 GOVERNNG DOCUMENT. fthis Agreement shall ever be interpreted to be in conflict with the l;t'.rms or
requirements of the. Certificate of Formation of the Company registered with the State of Delaware, then to the
extent required by lrw the Company’s Cerificats of Formation shall prevaifl with respect (o any $u_;ﬁ confiict.

A
L
Member Initiais §i
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ARTICLE 11X
CAPITALYZATION

CAPITAL CONTRIBUTIQNS, Each Member has contributed, 23 2 Caplial Contribution to the Company
the moncy specified in that certatn Capital Contribution Schedulg filed in the offices of the company (as
amended from time to time to reflect new Members), No Member shall be required to make any addidonal
conLribution to the Company’s Capital,

CAPITAL ACCOUNT. Consistent with the Company”s stated initial purpose the Manager shall maintaln a
separate Trading Capital Account and, if deemed necessary by the Company’s bookkeeper and CPA, a
distribution account for each Member. Initial Capital confributions and additional capital meceived flom ¢ach
Member shall be allocated to each Member's Capital Account as follews: 99% of cach Member'z capital
contribution (whether initial or additional) shall be altocated to that Member™s Trading Capital Account for
placerment with the Trading Company. The Capital Account of sach Member shall, for purposes of proper
aceounting, be defermined and maintained in the manner set forth in US Treasury Regulation 1.704-
1{BUZ)(iv) and in accardance with standard and accepted accounting principles and shall consist of that
Member's inftia) Trading Capila] Contribution jncreased by:

{a)} any additional voluntary capital cantribnzion made by thar Member;
(b) credit balances transferred from that Member's distribution account by teason of that Member's
share of Trading Profits or other profit ar other Company income;

and decreased by: _
() distributions to that Member in reduction of Cornpany capital;
{d) the Member’s share of Company Trading Losses or other Company loss charged to that Member's
Capital Acconnt. .

INTEREST. No interest shall be paid on funds covtributed to the capital of the Company or on the balance
of a Member's Capital Account :

MEMBER LIABILITY, Members shall not be bound by, ar b¢ perzonally Hable for the expenses, liabilities,
or obligations of the Company.

NO PRIORITY OF DISTRIBUTIONS, No Member shall have priority over any other Member with respect
o the retum of 4 Caphal Coatrlbution, ar dismibutions or allosations of incoeme, 2ain, loss, deduction, credit,
or items themof.

ARTICLE 1V
e PROFITS, LOSSES AND DISTRIBUTIONS

 ALLOCATION OF TR.ADI_NG COMPANY PROFITS AND LOSSES. Ninety Five percent (95%) o all
Trading Profits and Trading Losses and 95% of all ftems of similar income, gain, loss, deduction, or credil
shall be allocated, for Company book purposes and for tax, purposes. at the end of sach calendar month 1o the
Members, The remaining 5% of Trading Profits and Trading Losses and similar tems of meome and gain,
toss, deduction or oredit pot alfocated to the Members as aforcsaid shall be allocated to the Manager as
compensation for services rendered to the Campany. This allocation shall be compured by fst allecaring
100%% of all items of incame, gain, profit, loss, dedumion or eredit 95 aforesaid amoug the Company’s
Mambers at the end of each month in sccordence with Section 4.2 below and then submacting 5% of’ the
amount of cach aforesaid item of income, vain, profit, loss, dedoction or credit from cach Member™s Trading,
Lapital Account and allecating the same 1o the Manager. ' A
Membuer Initials Ja,;_l_.
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ALLOCATION OF TRADING COMPANY PROFITS AND LOSSES BETWEEN MEMBERS. Profits and
losses from the Company’s investment with the Trading Compuny shall be allocated between the Members in
accordance with the amount of their respective Trading Capital Account balances at the. beginning of the
month. Each Member shall share in Trading Profits and Trading Losscs and all other similar items of income,
gain, profiy, loss, deduction, or credit allocated to the Members by Paragraph 4.1 above in gccordance with the
futio that Member's Tradiug Capital Account balance bears to the tomal of all Trading Capits] Account
halances of all Members. For example, if2 Member's Trading Capital Account palance at the beginning, of the
month represents 8% of the Trading Capital Accaunt balances of all Members at the beginning of that samc
month, that Member shall receive $% of al] Trading Profits and Trading ).osses and all ather similar items of
income, gain, (oss, deduction, or credit allocated to the Members by Paragraph 4.1.

DISTRIBUTIONS. The Manager shall determine and distribute Compuny Profits allocated 1o each
Membor's Trading Capital Account at such intervals and in such amounts B= may e toquasted and are
. convenient To sach Member. Distributions from 3 Member's Trading Capital Account during any calendar
year shall not be made more frequantly than on 2 monthly basis. The Manaser prefirs that no Member requost
a distribution of profits fom that Member's Trading Capital Account for at Teast the first 6 months following
that Member’s initial Trading Capital Contribution but thar prefirence ks not binding on the Members.

Reguests for distribution, if on % mombly basis from a Member's Trading Capital Account, should be received
by the Compsany no larer than 15 days prior wr the beginning of the month of a requested distribution. Actual

distribution to that Member will eccur 25 soon as possible after the 157 day of the month following the month
for which distribution s requested.

Requests for 4 quarterly distribution from & member’s Capital Aczount should be lodged with the Manager no
later than 15 days before the beginning of the kst conth af the quarter. Actoal distribution will accur
approximaiely 15 days following the end of the lest month of the quarter,

DISTRIBEUTIONS IN LIQUIDATION. Distributions in liquidation of the Company er in liguldation of a
Member's interost shall be made as follows: All items of income, gain, profit, loss, deduction or credit shall
first be allocared to that Member's (or 1o all Members”) Capital Account as required by Sections 4.1 and 4.2,
Other necessary and appropriatc credits and deductions to cach respactive Capilal Account chall be made
before final distribution is made. The finzl disribution to the liquidating Member or in liquidation to all
Members shall be made to the extent of and in proportion to cach Member’s positive Capilal Account balance.

ARTICLE V
PREFERENTIAL RETURN ON INVESTMENT

TRADING COMPANY PREFERENTIAL RETUEN ON TNVESTMENT. Under the kerms of its
Investment Agreement with the Trading Company, the Company shall be entithed to receive a preferential
“fcturn on investment &rom avaljable Trading Profits before any Trading Profits are allocated 1o the Trading
Company for expenses.and beforc any further allocation of remaining Trading Profils orcurs botwoen tha
~Company and, the Trading Company. The amount of this preforeatial return on investment shall be =gual o
294 per month until December 31, 2003, Thereafter the preferential return on investment shall be 1% per
month.

The actual dollar amount of the preferential retum on investment can increase from month to month as e
percentags of a Mamber's original Trading Capitul Contribotion because this preferential retwn on investment
is computed each month on the Company’s investment ascount balance with the Trading Company as of the
first day of cach calendar month. Trading Profits allocated fo the Company and not withdrawn as a distribution
shall inerease the amourk of the Company’s investment balance with the Trading Company s2ch month and,
therefore, the amount upon which the preferential return on investment is computed for the Following month.

™o
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Members of the Company shal} participare in this preferential return on investment in direct proportion to the
ratio their individual Trading Capitd] Account balance bears to the total of all Trading Capital Account
Balances of all Members. Member's who do nat request a distribution from their Trading Capitxl Account will
se¢ their relalive perceniage share of the Company's mvestment account balance increase proportfonally over
those Members who regularly request a distribution from their Trading Capital Account. ‘What begins as a
preferential 2% return per month from available profits on @ Member's original Trading Capilal Contribution
shall effectively become a much greater preferential retum on original invesiment because of the cffeet of

menth to month compounding,

ARTICLE Vi
MANAGEMENT

6]  MANAGEMENT OF THE COMPANY. The business of the Company shall be managed Lor the duration of
the Company by Equity Financial Group, LLC, (“Equity™) a Mew Jersey limited lability company. The address
of the Manager is 3 Aster Court, Medford, New Jersey 08055 or such other address as the Manager ynay
designate from time to time. The Manager of Equity is Vinceny Firth. To the exient that the marger Tindx it
necessary and desirable, the Manager may appoint Mr. Firth ta also hold the position of President of the
Lompany and all Members excciting this Opcrating Agreement heroby sonsent 10 tat appointment off Mr,
Firth. Mr. Firth zhall not be entitted 1o compensation from the Company for services rendered 1o the Company
solely o his capacily as President of the Company. The Secretary of the Manager (if any) may also hold the
office of Scoretary of the Company. The Seerstary of the Company (if moy) shall not be entitled
conipensation from the Company For services rendered in that capacity 1o the Company,

62 MEMBERS. The lability of the Members shall be limited as provided under Delaware's limited lfability
legiglation. Members shall take no part whatever in the control, management, direction, or operation of the
Company’s affairs and shall have no power to bind the Company. The Manager may, from time 1o time seek
advice from the Members but the Managér need not Becept such advice, and at all dmes the Manager shall
have the exchusive right 1o control and mamage the Company. No Member shall be the awent of any orher
Member of the Company solely by reason of being 1 Member,

6.3 POWERS OF MANAGER. The Manager is authorized on the Company's behalf to make all decisions with
respect [
(@) the investment of Company funds with the Trading Company pursuant t a specific Investrnent
Agreement;
(b} th: compromise or release of any of the Company's claims or debts;
(¢) the employment of persans, firms or cotporations for the operation and manggement of the
Company’s business; and, ‘
(d) the pwrchase or lease of personal property necessary and incidenta] te operation of the Company s
business and the eventual salc or other disposition of the same, ‘
~* te) To perform any and all other functions or acts in firtherance of and in protection of the Companyv’s

. mvyesimenls
In the exercize of the management power, the Manager iz authorized to exeoute and deliver

() all contracm of agrecmonts nccessary In the furthersnes of investment of the Company’s fonds with
the Trading Company:

(b} all checks, drafis and ather orders for the payment of the Company's funds and in furthcramee of the
authority hereby conferred, the Manager is autherized to choose such bank or banks as midy he
suitzble and appropriate for the depesit of Company funds and (hc Mamagerand its o(ficers are
hereby authorized and cmpowered to designatc such signers an those accounts on befalf of the
Company as the Manager may deem appropriate for cffecting praper bank security procedures with
rezpexct to Company funds to proteet the Company against misappropriation of funds;

{€) all promissory notes, laans, secarity dgrerments and other similar documents; "

{d) all other instruments of any arher nature, :

Member Inftials 7
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5.5 COMPANY INFORMATION. Any Member may request to see and inspeet the books and records of the
Company provided that the inspestion is for the sole information and use of that Member and only for the

purposs o

' verifying information previonsly received as a result of monthly sraiemenis of profit and loss

provided to all Members. Any such inspection of the Company’s books shall take place at the Company’s
principal place of business or such other address as may be designated by the Company or 115 Manager for that
purpose and shall be at the expense of the requesting Member.

6.6 EXCULPATION. Any act or amission of the Manager, the effect of which may cause or re2ult in loss ar

damage to

the Company or the Members if done in good faith to promote the best interests of the Company,

shall not subject the Manager or any officer, director, cmployee or agent of the: Manager 1o any linbility to the

Members.

ARTICLE V11
ACCOUNTING AND RECORD KEEPING

7.1  RECORDS. The Mamager shall cause the Company lo kecp at its principal place of husiness or at the offlces
of i@ sogountant ar bookkeeper the following:

(a)
(b)

(c)
(d)

()

A current Iist m alphabetical ovder of the full nane and the last known business or residence,
together with the Capital Contribution and the current Percantage Intatest of each Member;

A copy al'the Arlicles of Orpanization, 25 amendad;

Execulod counterpares of this Agrecment, as amended;

A copy of the letter moosived tach month from the Company™s Cevtified Public Accountant stating
that firm has meeived writen verficatlon from a local independent certificd public accoumtant with
respect o the Trading Company’s poreentape of prafit or loss for the month condigred in
accordance with agreod upon prosedures which included but are wot limited to: a) a review of
origiral unaltcred brokenage firm statement(s) for the stated month and the random wacing and -
comparisan of transactions on the brokerage smrement o rades registered internally by the trading
syslem.

A copy of the financial statement of the Company upon completion of a financial review of the
Company’s booka by {ts Certified Public Accounting, finn at the cod of 2002 and 2 similar financial
statement for each suceeeding year thereaNec.

7.2 MONTHLY STATEMENTS. The Manager shall prepare each month for cach Member a smatement reporting
on the Company's Investment for the month with the Trading Company. This staternent shall be issued

mamnthly_

The Company’s statement to its Members shall contain:

a) the opening batance of that Member's Trading Capital Account balance for the month, carried

s b

forward from the previous month; !
the dollar amaunt uf sy increase credited (o that Member's Trading Capital Account by reason of
Trading Profit allocated to that Member [or the reporting period as prefercatial retum on investment
and as well as the ‘gmount of any fiuther prafit allocation for the reporting period and sach amount
thereof expressed as 2 ponentage return on investment for that penad;
the dollar amount of any decreasy to that Member®s Trading Capital Account by reason of Trading
Loss for that reporting period and that amount alzo expressed as a draw down percentagee;
the amount of any dollar distribution made or to be made to that Member;
the dollar amount equal to 3% of that Member's share of profit for the reporting pericd allocated w0
Equity as Manager,
the net dollar amount of the Member's Trading Capital Ascount carried forward to the beginning of
the naxt reporting period:
a statement of the tolal Trading Frofit earned by that member for the reporung period exprissed a5 a-
percentage return on investment for the reporting period; and, )
a smatement that the percentage raturn on investment (o fosd) for the period  was verifled and
confirmed to the Manager on behalf of the Company by ap indeprident Certilied Public Accountam.

Member haftials _% -
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73 ACCOUNTING AND BOOKKEEPING. The Manazer shall cause to be kept financial books and records en
the accrual method of accounting which shall be the method of accounting followed by the Company. A
balance sheet and income statément of the Company shall be prepared promptly following the close of each
fiscal year in a manner appropriate to and adcquate for the Company’s business and necessary for carTying ooy
the provisiens of this Agrcement. The fiscal year of the Company shall be January 1 though December 31,

74 TAX INFORMATION RETURNS, The Manager shall cause to be prepared and mailed to each Member at
the Member's address listed on the records of the Company within 90 days from the end of each calendar year
all information necessary to enable that Membcr to complers appropriste Federal and State tax returns.

ARTICLE ViII
COMPENSATION

8.1 MANAGEMENT FEE. The Maniger shall be enrided o receive each month as compensation for
management of the Company a fee squal to 5% of the Trading Company Profits camed cach month by the

Company.

8.2 REIMBAURSEMENT. The Company shall reimburse the Manager for all reasonuble and customary costs
divectly paid or incurred in connection with management of the Company provided that the total hanagement
fer: stated in section §.1 above docs not cxceed £5,000.00 per month. If the management fee sratcd in section
K| exceeds $5,000.00 per month, the Manager shmll bear all costs of maragement and administration of the
Compuany provided however that the cost of the Certified Public Accounting Firm retained by the Manager on
behalf of the Company to conduct a year end review and/or audit of the Company and 3sue year epd K-l
Srtements 1o cach Member shall be horne by the Company.

ARTICLE 1X
MEMEERS AND VOTING

9.1  GENERAL. There shal) be anly one elass of ownership and no Member shall have any righls or preterences
in addition v or different from those possessed by any other Member. Each Member shall be entitl=d to Vore in
proportion o the Member's Pareentage Interest as of the record date stated i Section 9.2. Any action that may
or that must be taken by the Members shal Tequire a thros quarters majerity of the Porcenmtape Interest of al]
Mcembers eligibhe to Vore, sxcept that the following actions shall requirs a unanimous Percentage Intersst Vot
of the Members:

{2} the transfer ofa Membership Interest and the admission of the Azsignee as 2 Member of the
- Company; or _ ‘
_{b) any amendment of the- Articles of Organization or of this Operating A gresment: or
~ (<} “any action taken by the Manager for the purpase of engasing the Company in any business or
enterprise beyond the initial primary sated Purposc of the Company. (See Section 9.4 below).

9.2 RECORD DATE. The record dare for determining a Member's Percentage Interest shall be close of business
on the last day of the calendar wonth which immediately precedes the snonth in which the Vol is to be mken
or the Meeting is to be heid, Any Member entitled 1o receive a roanthly statement (see Article VII ) for the
month immediately precedine the month of the meeting, the Vatc or the month m which any other action is to
be taken is eligible to Vote. The Manager shall provide notice to all Members entitled to Veois of such an
intended Meeting or Vate or other action by the Members not less than 30 days prior ta the date set for the
Vote, Meeting or other action. .

e
Member Initials :3 R
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7.3  ACCOUNTING AND BOOKKEEPING. The Manager shall cause to be kept financial books and records on
the acernal method of accounting which shall be the method of accountmg followed by the Company. A
balance sheet and income starement of the Company shall be prepared promptly following the closc of each
fiscal year in a manner approprizte to and adequate for the Cornpany’s business and necessary for carrying our
the provisions of this Agreement The fiscal year of the Company shall be January 1 thaugh December 3 1.

T4 TAX INFORMATION RETURNS. The Manager shell cause to be prepared end mailed to each Member al
the Membar’s address listed on the records of the Company within 90 days fom the end of eack calendar year
all information necessary to enable that Member o complete apprapriate Federal and State tax retumns,

ARTICLE vliI
COMPENSATION

81 MANAGEMENT FEE. The Manager shall be entifled to receive cach month as compensation for
managsment of the Company a fee equal to 5% of thé Trading Company Profits carned cach month by the
Company. '

22 REIMBURSEMENT. The Compmuy shall relmbusse the Manager for all reasonable and customary costs
directly paid or incurred in connection with management of the Cornpany provided that the total management
fee stated in seclion 8.1 ahove does not exceed $5,000.00 per month. If the managzement fee stated in section
8.1 vxceade $5,000,00 per month, the Manager shall bear all costs of management agd administration of the
Company provided howaver that the cast of the Certified Public Accounting Finm retained by the Manager on
tehalf of the Company to conduct a year end review andfor audit of the Company and issue year end K-l
statements o each Member shall be bome by the Company.

ARTICLE IX
MEMEBERS AND VOTING

9.1  GENERAL There shall be only anc elass of ownership and no Meriber shall have any righis or preterences
in addition 10 or different from those possessed by any other Member. Each Member shall be entitled to Vote in
proportion 1o the Member's Percentape Inlorest as of the record datz stzted in Section 9.2, Any action that may
or that must be mken by the Mambcrs shali require a three quarters majority of the Percertape Interest of all
Members cligible to Vore, except that the following actions shall require a unanimous Percentage Intermst Vote
of the Members:

. (@) the trapsfer of a Membership Interest and the admission of the Assipnee as a Member of the
Company; or .
" (b} any amendment'of the Articles of Ocganization or of this Operating Agreement: or
(¢} any action taken by the Manager for the purpose of engaging the Company in wny business or
snterprise beyond the initial primary stated purpose: of the Company. (See Section 9.4 below).

e

9.2 RECORD DATE. The record date for determining a Member's Percentage Interest shal) be close of business
on the Jast day of the calendar moath which immediatcly precedes the month in which the Vote is to be taken
or the' Meeting is €0 be held. Any Member entitled to receive a monthly starement (see Article VI ) for the
momh immediately preceding the momth of the meeting, the Votc or the month in which any other action is to
be raken is eligible to Vote. The Mznager shall provide notice to all Mcmbers entitled to Vols of zuch an
mtended Meeling or Vote or other action by the Membrers not less than 30 days prior 10 the date set for the
Vate, Meating or other action. s

:'1‘4"'
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93 QUORUM, The Members are not requited to hald meaetings, and matters in which the Manager has requested
the advice or input of the Members on amy other matter may be =ached through one or more irlormal
consuitations followed by agreement among a majority of the Members provided that 21l Members are
tonsuled (although all Members nocd not be present during 2 particilar consuliaton with the Manager). In the
event that Members wish or decide to hold a formal mestine {a *Mecting”) far any reason, the following

procedures shall apply:

(%) Any two Members may call 2 Meeting of the Membors by giving Notice of the time and place of the

: Meeting at least 48 hours prior o the 1ime of the holding of the Meeting. The Notics need not specify

the purposc of the Meeting, or the location if the Maecting is to be held ar the principal place of
businges of the Company.

{b) The prescence of Members helding a majority of Percentage interest shall constiiuie a quorum foc the
tranzaction of business at any Mesting of the Members.

(¢} The ransactions of the Members at any Mesating, however called o noticed, or wherever held, shall
be as valid as though transacted at a Mecting duly beld afier call and acfic: if & quaram is preseal
and if, either before or after (e Meeting, cach Member not present signs a written waiver of Notlee,
a consent to the holding of the Mreeting, or an appraval of the minutes of the Meeting.

(d)} Any action required or permitted to be taken by the Members under this Agreement may be taken
without a Meeting if Members owning the requisite Percentagze Tnterest necessary either individually -
ot collectively consent in wWiiting to the action taken. '

(£} Members may participate in the Meeting theough the use of 2 sonference telephone or similar
communications equipment, provided that all Members participaring in the Meeting can hear one
another

{D At all Meetings of Members, a Memboer may Vots in person or by proxy. Such proxy shall be fiied
with any Member befiore or at the time of the Meeting, and may be filed by facsimile transmission 1o
a Member at the principal executive office of the Company or such other address as may be grves 10
the Members for such purposes. ‘ .

(2) The Members shall keep or cause to be kept with the books and records of the Company full and
accurate minutes of xll Mectings, Nodees, and wajvers of Notices of Mestings, and all writcn
conscnts in leu of Meetmgs.

(k) Members shall not be compensated for thelr time or the cost of travel to attend a Mceeting.

9.4 CERTAIN MANAGER ACTIONS REQUIRING UNANTMOUS MEMEER VOTE AND APPEOVAL.Asa

general rule, the Manager shall hava exclugive and complete authority to manage the affairs of the Campany as
set forth in Articls VI, Sexthon 6.3, However, it 5 understood and agreed that the primary initial activity and
purpose of the Company shall be to scck Trading Profits for the benchit of its Members. it is the purposc and
intent of Article V1, Section £.3 1o confer upon the Manmager complets authority to act (without prior approval
af the Moembers) on behalf of the Company and 1o bind the Company ta any agreement necegsary ta the
furtherance of that initdal purpose, incloding the execution of contract and the spening of such bank accounts
oq behalf of the Company as the Managar desms appropriate,
AS Tradl‘l'lg Profirs uccomplate, however, it is aleo possible that some Meombers of the Company may, foom
time 1o, time, seek to expand the initial basiness activily and purpose of the Company 1o take advantage of an
extmrdinar}' business opporunity presented te the Campany, Suck 2 posstbility i5 wnlikely and any such an
expunsion of the Company s primary initial stated purpese should take place only upon the unanimons approval
and consent of every romber. Therefore it is the clear and stated purpose and intent of this Agresment that any
enthority pranied o the Company's Manager by Article V1, Section 6.3 not strictly and immediztely necessary
to cenduct the Company’s primary staled initial purpose be tempered and limited by this Section 5.4. Te effect
the stated purpose and intent of this Section 9.4 il 5 therefore ag,rl:cd that any anthority conferred upon the
Manazer by Article VI Saction 6.3 to: -

(a) purchase any invesument asscts with Trading Profits:
(v} borrow money and/or ta graut a security inberest in any assets purchased with Trading PmFts 1o secure

thage borrowings; n
(c) compromise or release of any of the Company's claims or debts; or -
Member Inirials *
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{dy zell, devetap, lcase or otherwise disposc of any Company assels
shall be contingent upon the prior Vote and approval of cvery Member of the Company.

Neothing in this section 9.4 shall be construed or interpreted o require Member consent priot to any action by
the Manager to purchase or dispose of miscellaneous office supplies or office cquipment or to lease office
space or to mike any purchase which is ordinary and reasonable to the repular and necessary management of
the Company or o scitle a claim against the Company or settls a Company debt arising in the ordinary course

of conducting the primary initial statcd purpose of the Company.

ARTICLE X
TRANSFERS OF MEMEBERSHIP INTERESTS

10.1 WITHDRAWAL BY A MEMEBER_ A Member may withdraw from the Company at any time by grving
notice of withdrawal 1o the Munsger who shall provide Notice of the same to all other Mermnbers. Notice of
withdrawal must be glven by & Member at least 180 calendar days before the clfoctive date of withdrawal.
Withdrawal shall not relcase & Menber from any oblizations and liabilitics under this Arreement acerued or
meurred before the effective date of withdrawal, A withdrawing Member shail divest the Member's entire
Membership Interest before the effective date of withdrawal in accordance with the ransfer restriclions and
apticn righs set forth below,

10.2  CONDITIONS FOR TRANSFER TO OUTSIDE TRANSFEREE. Excepl a5 cxpressly provided in this
Agreement, 2 Moember shell not Trensfer any part of thet Member’s Membership Interest in the Company

unless:

(a) the othar Members unanimously approve the taneferee’s admisslon to the Company ax & Member
upon such Transfer; and,

(b) the Companys lcgal coumsel concludes that the proposed tranzfer will not violarc the seonritics taws
of the United States or the seewrities laws of the State in which the wansferes resides or has s

regisicred office or principal place of business.

103 ENCUMBRANCE OF MEMBERSHIP INTERESTSE. No Member may Encumber or permit or seffer any
Encumbrance of all or any part of that Member’s Membership Interest in the Company unless such
Encurnbrance has besn: approved in writing by all of the other Members. Any Transfer or Encumbrance of a
Membership Interest without soch approvel shall be void or, in the alternative, may at the option of the
Manager be cansidered 2 Triggering Event

10.4 TRANSFERS WHICH MAINTAIN BENEFICIAL INTEREST. Notwithstanding any other provision of this
_Apreement to the contrary, a Member who i5 a gaturl person may wansfor all or any portion of his or her
Membership Interest to any revocable st created for the bene(lt of that Member, or any combination
between or among the Member, the Membaor's spouse, and the Member's issue; provided that the Member
“relaifis a beneficial interest i the trust and all of the Voting Interest inchaded in such Membership nterost. A
ransfer of a Member's entire beneficial interest in such trust or fajlure to retain such Vating Interest shall be
deerned a Transfer of a Membership Interest. included in such Memburship Interest

10.5 TRIGOERING EVENTS. On the happening of any of the following events (Triggering Evenis) with respect
W a Member, the Company and rhe other Members shall have the aption to purchase all or any portion of the
Membership [nterest in the Company of such Membur at the price and on the terms provided in Section 10,8
of this Agretment:

(a) the death ar incapacity of 2 Member, ~

(2} the bankrupicy of 2 Member; s
) Member Initia)s 2*
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{c) the winding up or dissolution of 2 corporais Marnber, or merger or other corporate reovganization, of
a corporaie Member as a result of which the corporate Member doss not survive as an entty;

{d) the withdrawal of a Member; or,

(2) the occurrence of any other evem that is, or that would cansc, a Transfer in contravention of this
Agreement, or, in the alternative, the ccoxrence of any other cvent that may elsewhere be defined as
a “Tripgering Event”.

Each Member hercly agm&s to promptly give Notice of 2 Triggering Event to the Manager.

10.6 CPTION OF COMPANY & EXISTING MEMBERS TO PURCHASE. On the receipt of Motice of a
Trigzering Evem, or upon information that a Triggering Bvent has occurred with respect to a particular
Member the Manager shal] promptly notity all Members of the same, and the Company shall have the wption,
for a period of 30 calendar days follawing the determination of the purchase price as provided in Section 10.8,
10 purchase the Membership Inmtercst al the price and on the terms pravided th Section 10.8. in order for the
Company 1o purckase the Membership [nterest on behalf ol and for the benefit of all other Members, all
Members must apprave the purchase and give their snanimous consent.

If the Mamagzer is unable to obtain the unanimeus consent of all Members for purchasc of the Membership
Tnterest for the pro rata benefit of all the Members, then #ach separate Member shall have the option for a
period of 30 days thereafter to cloct W purchass the Menbership Inicrest not purchased by the Cormpany on the
same terms and condifions. I several separatc Members alect to purchase the Membership Interest, wach
Member 5o electing shall, upon purchase of the same, share in the Membership Interest pro rata in accordance
to the porgion that each purchasing Member's separate Percentape Imicrest bears to the total Percentage Interest
of ail Members zeeking 1o purchase. Y only one Member clects 1o purchase the Membership Interest, said
inlxrest in the Company shall acerue to that Member upon tender of the purthase price. If no Meamber elects (o
purchase the Membership Inwre=t, then and only then the Membership Intcrest may be purchased by any
outside party not then a Member provided the Tequirements of section 10.2 are met.

10.7 NONPARTICIPATION BY WITHDRAWING MEMBER. No Mcmber shall participats In any Vote or
decision with respect to any malter concerning the disposition of that Member’s Membership [ntecest in the
Company pursuant to this Article X.

108 DETEEMNATION OF PURCHASE PRICE. 'The purchasc price of the Membership Infercst that is the
subjcct of an option under this Agreement shall be the Fair Market Value of such Mamberstip, The Fair Market
Vajue is herebry defined as the total doliar amount of the Capital Accoont of the Membership Interest being,
nurchased plus a percent of the total of that Capitsal Account which equals the average monthly retsrn on
Investment experienced by that Membership Intercst far the Preceding 12 months multipiied by 12. For
example, ifthe Capital Acconnt of the Membership Interest has a total balance of £100,000.00 at the time of

' the Triggering Event, and Lhc average monthly returs on investment cxpericnced by that Membership Interest
diiring the previous 12 manths was 5% per month then the Fair Market Value of the Membership Interest stall
be $100,000 plus $60,000.00 (12 x's 5% = 60% x $100,000 = £60,000) for 2 total Fair Market Value of
$160,000.00. If thc Membership Interest has been owned for less than |2 months, the averge of the aumber of
months the Membership Interest was owned mulgplied by that number of months plus the total daollar value of
that Member's Capital accounts as aforesaid shall be used to compure Fair Market Value.

10.8.1 TENDER OF PURCHASE PRICE. If the Company is the purchaser of 2 Metriber's Membership Interest,
the Company may at its option, elect to purchase the Membership Interest by tendering installment
payments, The inslallment period for full tender of the purchase price shall not be more than one year. Upan
teader of the final installment payment, full tille and ownership to the Membership Interest purchased shatl vest
in the Company for the benefit of all Members,

109 ADMISSION OF OUTSIDE TRANSFEREES. A transferce of 2 Membership Interest that I8 not an existing
Member may be admifzed nt a Substituted Member provided: - oS

.
gl
Y
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(2} all conditions smied in seclion 10,2 are satisfactorily met; and, -
(b} the transferee executes 2 counlerpan of this Qperating Agreement as a party hercto,

Any prospective transterce of a Membership Inlerest shall be decmed an Assignee, and, thepofore, the owrer of
only an Econowmic |ntersst until such prospective iransferee has been admitted as a Subsiinned Member A
Substituted Member js subject 10 all of the provisions of this Aprecment.

ARTICLE XI
DISSOLUTION AND WINDING UP

1.1 EVENTS TRIGGERING DISSOLUTION. The Company shall be dissolved 2nd terminated om the firsr 1o
occur of any of the fllowing wvents:

(a} "thedlose of business on May 22, 2031: or,

(b) The writtcn agreement of all Members 10 dissolve the Company; or, '

{c) When the Capital Account of all but one Mamber drops below $1,000.00 for more than rwo full
cilendar momihs.

L2 WINDING UP. On the dissolution of e Company, the Compary shall engaze in no further business other
than necessary to wind up the bosiness and affairs of the Company. if the Company is stil) caming Trading
Profits the Manager shali notify the Trading Company of the Company’s dissolution and shail reguest 5 Fnal
distribution to a bank acconnt of the Company of any nd all Trading Profits which still rermain on account for
the bhenafit of the Company.

‘Lhe Manager shall wind up (e affairs of the Coempany and shall give Notice of the commencernent of winding
up by mail to all known creditors and cltlmants agamet rhus Company whose addreszes agpear in the records of
the company. sfter Paying or adequately providing for the payment of all known debis of the Company {except
debts owing to Members) the [emaining assels of the Company shall be distributed or applied in the following
order of prioviry:

(a)  To pay the expenscs of tiquidarion;

(b} Torepay outstanding loans from Members:

(c}  Among the Members o each capilal account in accordaner with tarh Member's Percentage Interest
subject to the provisions and requirerments of Article | V. Section 4.4 :

.3 NO RECOURSE UIPON WINDING UP. Each Member shall look solely to the assets of the Company for
the peturn of the Mernber's investment and if the Company’s bank accoont balances and other assets remaining
after the payment or discharge of the debts and Habilities of the Company is insufficient to return the principal
amount of the investmant of any Member, such Member shall have no recourse against any other Member o
Member for mdemnification, contribution OF reimbursenment,

i N

ARTICLE X1}
ARBITRATION

12.1  ARBITRATION TO BE RESOLUTION REMEDY OF CHOIWCE. The parties hereby sabmit  all
contraversies claims and wiatters of difference in any way related to this Agreement, the Company or any
investment jn the Company le binding arbitraten in Delaware, This submission and agreement 1o arbitvare is
specifically enforceable. The parties hereby state and affirm their intent that this Section 12,1 of the Agreement

Member Haitials ; ;
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2.2 APPOINTMENT OF ARBITRATOR. There shall anly be une arbitrator. The arbitratar shall be selected by
the American Arbitration Assoclation or such similar body or organization. Euch party shall bear its own costs
and expenscs and an equal share of the fee charged by the arbitrator and such other administrative fees
assaciated with the arbitration.

123 ARBITATION TO BE BINDING. The Partics hereto agrec to abide by all awards rendered in the arbitration
proceedings. The awards shall be final and binding o all parties To the maximum cxtent 3l lowed by applicabl:
law. All awards may be filed with the clerk of one or more cowts having jurisdiction over the party or the

property of the party against whom such an award is rendered.

124 DISCOVERY. Consistent with the expedited nature of arbitration, discovery 7s limitzd to each party*s
praduction af copies of thos doruments and/or access to such other things that the party intends 1o invoduce
nto evidence af the arbiiration hearing. Any dispute recardmg discovery is determined by the arbitrator, which
determiration is conclusive. ATl discovery must be completed within 45 days following appointment of the
arbitrator. No interragatories, raquests for admission or depositions are allowed.

12.5 REMEDIES ALLOWED. The partics specifically understand and agree the arbitrator shall have no amhoriry
to award any of the following remedies:

(a) punitive or other damages not measured by the prevailing party’s aciua) damases:

{b) consequential damagces:

(=) Imjunctive relief or direction io any party other than the direction 1o pay a manetary anounl; or
(d) interest on any award (pre-pdgment or pest judgment ) cxeeeding 6% Fer annom, simple intoreat.

ARTICLE X111
GENERAL PROVISIONS

13.1 MOMMFICATIONS AND AMENDMENTS MUST BE YN WRITING. This Agreement constitutes the
whale and entire agrecment of the partdes with respect 10 the snbject matter of this Agreement and it shall not
be medificd or amended in any respect eacept by a written instrurnent executed by all the parties. This
Azreement replaces and supersedes al) prior written and aral agreements by and among the Members or any of
them. . ‘

13.1 COUNTERPARTS. This Agreement may be executed in one or morc couvterpants, each of which shall be
deemed an original, but all of which together shall constitute one and the same nstrurment.,

13.2 SEVERABILITY. This Agrecment shall be construed and enforged in accordance with the laws of
Delaware. If any provision of this Agyeement is determined by any court of competent jurisdiction or
arbitrator to be Invalid, iHesa), or unenforceable to any extent, thut provision shall, i possible, be construed as
thaugh more namrowly drawn, if & narrower construction would svoid mazking that provision invalid, illegal. ar

nenforceable or, if that i3 not possible, such provision shall be severed, to the extent it is determined 1o be
m vali::l, illegal or unenforceable and the remaining provisions of this Agreement shall remain in effect.

133 BINDING ON HEIRS AND SUCCESSORS. This Agreement stiall be binding on and mure o the benefit
ofthe parties and their helrs, persona) represenuatives, and permitted successors and as§izms.

134 INTERCHANGEABILITY OF TERMS. Whenever used in this Agreement, the sinpular shall include the
plural, the plural shall include the singular, and the neuter gender shall mclude the male and female as well as a
tmst, firn, company, or corparation, all 29 the centext and meaning of this Agreement may require,

13.5 MUTUAL COOPERATION. The partics to this Agreemen, shall prompiy exceute and deliver any and =1l
additional documents, instruments, notices, and other 2ssirances, and shall do any end all athepdcs and things.
reasonably necessary in connection with the performance of their respeative obligations umder this Agreement

[l

and reasonably necessary to cory out the intent of the partics, Member Initials [; |
it
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3.8 AUTHORITY TO CONTRACT. Each Member TeRrescals and warrants to the other Members that the
Maember has the pacity and authority to enier inty this Agrecment. ‘

13.9 HEADINGS ARE MATTER OF CONVENIENCE ONLY. The anicle and section titles and headings
contained in this Apreement are lnserted as 3 matter of convenience and for ease of reference oaly and shall be
disreearded for all other purposes, including the construction or erforcement of this Asroement pr any of itz
Provisions,

15.10 ADDITIONAL FROVISIONS,

(1) This Agreement may be altered, amended, or sepealed only by a unanimous Vare of all the Membeys,

(2) Time is of the Essence for =very pravision that specifics 2 time for perfortiance.

{3) This Agreement is made s0lely for the benefll of the parties to this Agreement and their respective
pPemited successors and assigns, and no other person or entity shall have or acquire any right by

~ virtuz of this Agrecment.

(4) The Members intend the LCompany to be a lmied Niability company under the Act. Nop member shall
take any action inconsistem with this express iment of the parties to this Agrecroent,

IN WITNESS WHEREOF, the parties have exeouled or caused 10 be executed this Agrcement on the day and vear
first above wiitten,

e,
PR . -
Printed Name of memiber- S S e ‘“:‘_ C_? Ardoa SOAD
Signature of meniber: _ .u-"c--j:ﬂ;:-“r"x F e
‘\___.r“ |"J‘

Fad
IWmember 510 be 5 €erporation or other business enrity, indicate name and position of individual executing this
Opcrating Agreement on behalf of the company or entiry:

Y

Printed narme of authorized person: .

-+ »

Positon:
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PROOF OF SERVICE
T'am employed in the County of Los Angeles, State of California. [ am over the
age of 18 and not a party to the within action. My business address is 19358 Blythe

Street, Reseda, CA 91335,
On February ? 2005 I served the foregoing document described as:

INVESTOR DON ZINMAN (CLAIM NO. 8), THROUGH HIS ATTORNEY LR NERONE, HERERY
OBJECTS TO EQUITY RECEIVER FOR DEFENDANTS FROPOSED INTERTM DISTRIBUTION FLAN,
AS STATED IN THE SUPPORTING PAPERS FOR HIS MOTION FOR AUTHORITY TO MAKE

INTERTM DISTRIBEUTION ON ACCOUNT OF INVESTOR CLAIMS

on the interested parties in this action by placing a true copy of the original in a sealed
envelope addressed as follows:

CLERK OF COURT

UNITED STATES DISTRIC COURT FOR THE DISTRICT OF NEW JERSEY
MITCHELL H, COHEN FEDERAL BUILDING & 11.5, COURTHOUSE

1 JOHN F. GERRY PLAZA

CAMDEN, N7 08101

ST-E.PHEN T, BONO
SACHNOFF & WEAVER, 1d

16 8. WACKER DRIVE, 40th FLOOR
CHICAGO, IL 60606

I deposited such envelope with the U.S. Postal Service Over Night Delivery with
postage fully paid at Los Angeles, CA.

I am readily familiar with my firms practice of collection and processing
correspondence for mailing. It is deposited with the 1S, Postal Service on that same day
n ther‘hrdhﬁary course of b.l.;sii;lESS. [ am aware that on motion of the party served, servics
is presumed invalid if the postal cancellation date or postal meter date is more than one
day after the date of deposit for mailing in this affidavit.

Executed on Febmaryé)?, 2005 at Los Angeles, CA. I declare under penalty of

perjury under the laws of California that the above is tru

FROOF OF SERVICE



