MEMBERS AGREEMENT

THIS MEMBERS AGREEMENT (this "Agreement") is made as of ___________, 2010 by and between:
(1)
KAMEL AL SAEDI, a Michigan resident, having an address at [INSERT ADDRESS] ("Mr. Al Saedi"), and 

(2)
HAUUSAIN ALKHAFIJI, a Michigan resident, having an address at [INSERT ADDRESS] ("Mr. Alkhafiji"), (collectively the "Members");
WITNESSETH:
WHEREAS, the Members are registered on the records of MEDIA CENTER GOLD, L.L.C., a limited liability company organized and existing under the laws of the State of Michigan having an address at 10365 Haggerty Street, Suite 300a, Dearborn, Michigan 48126 (the "Company"); 
WHEREAS, the Members are registered as being the sole members in the Company; 
WHEREAS, the Members desire to enter into this Agreement to (a) regulate their relationship in the Company and (b) promote their mutual interests by agreeing to certain matters regarding the operations of the Company;
NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, the Members hereto hereby agree as follows:

ARTICLE 1
INTERPRETATION

1.1       Number.  Singular words shall be deemed to include the plural and vice versa, where the context so requires.
 
1.2       Gender.  Any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter forms, where the context so requires.
 
1.3      Calendar.  The Gregorian calendar shall be the basis for any years, quarters, months or dates expressed in this Agreement.
 
1.4      Headings.  Article or section headings are for convenience only and shall be ignored in construing this Agreement.
 
1.5
Recitals; Exhibits.  The recitals and Exhibits to this Agreement shall be considered an integral part of this Agreement.
 
ARTICLE 2
NAME AND PLACE OF BUSINESS

2.1
Name.  The name of the Company is Media Center Gold, L.L.C.

2.2
Place of Business.  The Company’s principal place of business shall be 10365 Haggerty Street, Suite 300a, Dearborn, Michigan 48126, until changed by agreement of the Members, but the Members may own property and transact business in any and all other places as may from time to time be agreed upon by the Members.

ARTICLE 3
PURPOSE

3. 
Purpose.  The Members may engage in any and every kind or type of business, whether or not pertaining to the foregoing, upon which the Members may at any time or from time to time agree.

ARTICLE 4
TERM

4. 
Term.  The Membership shall commence as of the date of this Agreement and shall continue until terminated as provided herein.

ARTICLE 5
CAPITAL ACCOUNTS

5.1 
Capital Contributions. The Members shall make an initial investment of capital, contemporaneously with the execution of this Agreement, as follows:

Mr. Al Saedi


__________



__________

Mr. Alkhafiji



__________



__________

5.2
Assets.  In addition to each Member’s share of the profits and losses of the Company, as set forth in Section 5, each Member is entitled to a ONE HALF (1/2) interest in the assets of the Company. Notwithstanding the foregoing, intellectual property in the form of programming shall be deemed wholly owned by the creator of the program.  If for purposes of confidentiality, title to Company property is taken in the name of a nominee or of any individual Member, the assets shall be considered owned by the Company and all beneficial interests shall accrue to the Members in the percentages set forth in this Agreement.

5.3
Computation.  The amount credited to the capital account of the Members at any time shall be such amount as set forth in this Section 4 above, plus the Member’s share of the net profits and any additional capital contributions made by the Member and minus the Member’s share of the losses and any distributions to or withdrawals made by the Member.  For all purposes of this Agreement, the Company’s net profits and each Member’s capital account shall be computed in accordance with generally accepted accounting principles, consistently applied, and each Member’s capital account, as reflected on the Partnership federal income tax return as of the end of any year, shall be deemed conclusively correct for all purposes, unless an objection in writing is made by any Member and delivered to the accountant or accounting firm preparing the income tax return within one (1) year after the same has been filed with the Internal Revenue Service.  If an objection is so filed, the validity of the objection shall be conclusively determined by an independent certified public accountant or accounting firm mutually acceptable to the Members.

ARTICLE 6
PROFITS AND LOSSES

6. 
Profits and Losses.  Until modified by mutual consent of the Members, the profits and losses of the Company and all items of income, gain, loss, deduction, or credit shall be shared by the Members in the following proportions:

    

Mr. Al Saedi
__________

Mr. Alkhafiji
__________

ARTICLE 7
RECORDS

7. 
Books and Records of Account. The Company’s books and records shall be maintained at the principal office of the Company and each Member shall have access to the books and records at all reasonable times.

ARTICLE 8
TRANSFER; RIGHT OF FIRST REFUSAL

8.1
Transfer of Member Interest. None of the Members shall sell, assign, transfer, mortgage, encumber, or otherwise dispose of the whole or part of that Member’s interest in the Company, and no purchaser or other transferee shall have any rights in the Company as an assignee or otherwise with respect to all or any part of that Member interest attempted to be sold, assigned, transferred, mortgaged, encumbered, or otherwise disposed of, unless and to the extent that the remaining Member(s) have given consent to such sale, assignment, transfer, mortgage, or encumbrance, but only if the transferee forthwith assumes and agrees to be bound by the provisions of this Agreement and to become a Member for all purposes hereof, in which event, such transferee shall become a substituted Member under this Agreement.


8.2
Right of First Refusal.  If any Member (“Offeror”) receives a bona fide written offer from any person, firm or corporation dealing at arm’s length with the Member to purchase all of the Shares in the capital of the Company owned by him for cash payable in full on closing, which is acceptable to such Member, such Member shall, by notice in writing, offer to sell such Shares to the other Member at the same price and upon the same terms and conditions as are contained in the Offer. 

8.3
Substitution.  Notwithstanding the foregoing, no disposition shall be valid or effective until the acquirer of the shares in question shall have entered into an agreement with the other Member(s) hereto consenting to the terms hereof and agreeing to assume all of the obligations of the Offeror as though such acquirer were the Offeror, in which event such acquirer shall be entitled to all of the rights and be subject to all obligations on the part of the Offeror herein mutatis mutandis.
ARTICLE 9
DISSOLUTION

9. 
Procedure on Dissolution of Company.  The Company may be dissolved only by a unanimous agreement of the Members. Upon dissolution, the Members shall proceed with reasonable promptness to liquidate the Company’s business and assets and wind-up its business by selling all of the Company’s assets, paying all Company liabilities, and by distributing the balance, if any, to the Members in accordance with their capital accounts, as computed after reflecting all losses or gains from such liquidation in accordance with each Member’s share of the net profits and losses as determined under Section 5.

ARTICLE 10
MISCELLANEOUS
 
10.1    Specific Performance.  The Members agree that it is impossible to measure in money, the damage which will accrue to a Member by reason of a failure to perform any of the obligations set forth in this Agreement.  Therefore, if any Member shall institute any proceeding to enforce the provisions of this Agreement or alleging a breach of any of the such provisions, in addition to any other remedy available at law such Member may seek specific performance of the provisions hereof; and any other Member against whom such proceeding is brought hereby agrees (to the maximum extent permitted by applicable law) to have such provision specifically enforced against it, without the necessity of posting bond or other security against it, and consent to the entry of injunctive relief against it enjoining or restraining any violation or threatened violation of this Agreement.
 
10.2     Waiver.  The failure of any Member to insist in any one or more instances upon the strict performance of any of the provisions of this Agreement or to take advantage of any of its rights hereunder shall not be construed as a waiver of any of such provisions or the relinquishment of any such rights, which shall continue in full force and effect.
  
10.3     Enforceability; Severability.  If one or more provisions of this Agreement are determined to be invalid, unenforceable or otherwise voidable, such a determination shall not affect the other provisions of this Agreement.
 
10.4     Assignment.  This Agreement shall be binding upon and shall accrue to the benefit of the Members and their respective heirs, administrators, executors, successors and permitted assigns.  Subject to Article 8 hereof, no Member shall, without the prior written consent of the other Member(s), assign this Agreement or any of its rights or obligations hereunder.
 
10.5    Integration; Amendment.  This Agreement contains the entire understanding of the Members relating to the subject matter hereof, and no prior understanding or obligations not expressly set forth herein shall be binding on the Members.  This Agreement may be amended only by an instrument in writing and signed by duly authorized representatives of all of the Members.
 
10.6     Notices.  Any written notice required by this Agreement shall be sufficient if sent to the Member or other party to be served by registered or certified mail, return receipt requested, addressed to the Member or other party at the last known home or office address, in which event the date of the notice shall be the date of deposit in the United States mails, postage prepaid.
  
10.7   Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Michigan.
IN WITNESS WHEREOF, this Agreement was signed by or on behalf of the Members on the day and year first above written.
KAMEL AL SAEDI
_______________________________

Kamel Al Saedi
STATE OF  ________________)

                                                     ) SS.

COUNTY OF  ______________)

The forgoing instrument was acknowledged before me on this___________ day of May, 2010, by KAMEL AL SAEDI, Individually.

KAMEL AL SAEDI, known to me to be the person whose name is subscribed to the forgoing instrument and he did acknowledge to me that he did sign and deliver the said instrument as his own free and voluntary act for the uses and purposes therein set forth.

HAUUSAIN ALKHAFIJI
_______________________________

Hauusain Alkhafiji
STATE OF  ________________)

                                                     ) SS.

COUNTY OF  ______________)

The forgoing instrument was acknowledged before me on this___________ day of May, 2010, by HAUUSAIN ALKHAFIJI, Individually.
HAUUSAIN ALKHAFIJI, known to me to be the person whose name is subscribed to the forgoing instrument and he did acknowledge to me that he did sign and deliver the said instrument as his own free and voluntary act for the uses and purposes therein set forth.

MEDIA-001MA


