Property of the ITC, LLC

Ci Subscripti[ 1].
Confidential “Exhibit A™ Interstate Traveler Company

iciti nd customers of the
in i i rding the Company, soliciting employees and ct .
i mmn::t;nmf:egt?ng'gigrecﬂy or indirectly with the Company's bus:nessl., bou: during
o o b riod of time the Investor is a member of the Company. The Investor

ag:ﬂafter - p?nat the Investor has reviewed these covenants, and has agreed to be
acknowledges

,;',"1"9"‘#.’3 lt.-:‘::sior acknowledges and understands that the Company may at some point

iti i i t provides a mechanism by

i al capital, and that the Operating Agreemen

mghma:gg;gzzl capc!:al can be obtained from the;s1 rtnem::efs _c:; mllc?hr:p:gm:;r g;ecaem
choo rticipate in any additional capi I, ¢

mbwu?gby pa:‘iagpr;otitr:g ril)::mers may cause the significant dilution of the Investor’s

Membership Interest.

i i ntained in this Subscription
_ Survival. All representations, warranties and covenants co ed | crip
;g?:ement shall s‘:ﬁrive (i) the acceptance of the In_yqstor’s sqbscnptlon a_nd admission
of the Investor as a member in the Company; and (n_l) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the (2 day of.ﬂgmh , 2008.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please m::_go_g:tﬂ.LLA_BA:.hMD_WNVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary
of the public agrees to accept all rights, benefits and responsibilities of a Class B

Member:
Name: (print)

Address:
4L108
The Subscriber Agrees to invest: $ for Units of Class B Membership
Subscriber Si : T3Pl
EFQZ%MZDM,MM 0
Notary of the Public (Witness): e

Please write or stamp your proper information and emboss with Notary Seal belm; tbls hfl; / o
HEATRERKEGREY © & /7 =

MNéNaryIPubllc’.?ﬂth;rq oﬂhﬁri;;nmﬁ 2 g =

z ¥y Commission Exfikeps-Fabruary21, 300747 -

wotry senanre, O\ X 03/ P B
's capital subscription is accepted as dm.@\dayM(g:f_\ O

By N Interstate Traveler Company, LLC

JUStin E. Su‘uorl' Manager

Interstate Traveler Co. LLC Page 5 of 5
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The Interstate Traveler Company, LLC Copyright 2003

5. Relationship

The COM relationship to the ITC in the performance of this Agreement is that of an
Independent Contractor. The COM performing the services shall not be an employee
of the ITC. The COM shall not have the authority to bind the ITC in any manner.

6. Execution / Duration / Dissolution / Severability

This Agreement shall become effective upon its signing by both parties. The
Agreement shall remain valid until terminated by either party, with or without cause,
by giving the other party sixty (60) days written notice. Any and ali commissions
earned during the execution of this contract will be paid. All fees due from the COM to
the [TC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be deducted from any

commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This _agreernent contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

COM Z
Name (prmled;—:QCh i lle I‘\ : B’l { IQ d
Signed: &gﬂ\?f@&d L/.}W : Lél—w/ Date: / R /L 7S

ITC Chief Cultural Officer

| Lark Samouelian CCO = =
Signed: < PILA, IR Dt s Date il D3

[ 2/,
/203 X, ’ ﬁ 4

LA/;(/OE (?‘l‘ CL%L* (& =8 s
X{OI:’ =
s ok bt POz 4 e

y
oo

ITC COM Agreement Oct-30-2003
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of the Interstate Traveler Company, LLC

Confidentinl Operating blished in whole or in part without the

) Tmcm.LLC:ﬂmnMMfﬂ“'
This document is the property of the Imcts';;md written permission of the Manages

All Rights Reserved 2006

Signature of Members (Partner) “Signature Page”
The Undersigned have signed in Agreement to these terms in this Amended & Restated

Operating Ag

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a
notary of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (pri = A TLD

Address: CaffeS: EARuART en
Arars DRCGoe My

Sign‘d'%g‘,ﬁ;‘ 222 ) éﬁ(‘fggg Date: ‘j 23"04
NotawofthePublic:
Please write or stamp your W@m‘m with Notary Seal below

My Commission Expires February 21, 2007

Notary Signature>—%_NorORC O\
Schedule A |
List of Members with Capital Contributions and Percentage of me;;ﬁhip '

fee Attached Excel Spread Sheet entitled:
ITC Ownership Profile 1-12-2006.xls”
This is the final page of this agreement.

The remainder of this page is intentionally left blank
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SOUTH CAROLINA INTERSTATE TRAVELER, LEC
P.O. BOX 8008
HILTON HEAD ISLAND,
SOUTH CAROLINA, 29938

May 5, 2004

Via Federal Express
Interstate Traveler, LLC
9594 Main Street

Whitmore Lake, M1. 48189
Attention; Lark Samouelian:

Re:  South Carolina Interstate Traveler, LLC — COM Agreement
Dear Ms. Samouelian:

Enclosed is an executed COM Agreement and a check in the amount of §6, 000.
Please note the marked and initialed changes. If it meets your approval, please provide
us a signed copy for our records at your earliest convenience. We are very excited and
look forward to working with you on this project. We will keep you apprized of our
progress. Should you require anything further from us, just call. With best regards, [ am:

Very truly yours,
South Carolina Interstate Traveler, LLC

Z
Gregory M. rd

SOUTH CAROLINA INTERSTATE TRAV
P.0. BOX 8008 iy

§ HILTON HEAD ISLAND, SC 29938

4/22/04

i PAYTOTHE
oRoEROF___THE INTERSTATE TRAVELER. LLC

—Six Thousand and no/100's

FRTON MEAD SUAND, §C TaN

e COM Agreement

*00009 4 1205390248712710
| : $7300L9858 4 N/

-




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / SeverablhtY_
This Agreement shall become effective upon its 519'_'""‘9 by both pfhrties. h
Agreement shall remain valid until termnnatgd by eltf\EF party, wc}i 2 ok Cause,
by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract will b? paid. All ft_aes due from the COM to
the ITC are due at the time of cancellation, and ?‘“" be amortized based on the
amount of time the contract was in force,. qnd will be c_jeducted from any

commissions, if any are due. If any provision(s) of this agreeme{?t are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

COM
SOUTH CAROLINA INTERSTATE TRAVELER, LLC

s / Je/on |
By: Gregoryﬁ [&lford

Its: Manager

ITC Chief Cultural Officer

Lark Samouelian CCO /
o ) S’ﬂ
= — ‘// /EA)/
N 3 / .

Signed: T P - <4 Date:

Date: 5%/&

ITC Chairman
Justin E. Sutton

ITC COM Agreement 4/26/2004
Page 3 of 3




From Justin Sutton/Gordon Niles/Brian Petersburg

Re: Offer to convert RD/Com agreement to an equity position with ITC parent company.
e:

Dear Regional Directors,

As the Interstate Traveler Company is making progr o i ary oy the R g
fine-tuning the LLC agreement 10 enable to make stock issuances available to investors.

in furtherance of the Interstate Traveler Company, LLC (ITC) we are actifxg to bring the
Regional Directors into a cohesive group by restructuring the Rlcg.lonal Dfrector l:“‘mgram.
We are eliminating the limitations and delays created I?y the existing chfonal !:):rcc}or
agreements by dissolving them and converting fees pau.i to equity. In lakmg this action,
we are waving the balance of all fees due from the Regional Directors associated Wlilh the
Regional Director agreement and are offering to convert the .Valut? of ft:f:s already paid
toward the Regional Director agreement into real equity. This action will remove all
fiduciary responsibility of the Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any
ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from a public or private source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your
efforts and looks forward to your cooperation.

Regional Director Name Printed.

Regional Director Signature of Acceptance AW/\

Date /1/25)04
Sincerely, Ganrr /14N A i

Justin E. Sutton, Founder/Manager/Chairman of the Board

Founder/Manager/ Chief Communications Offic
er
Co-Founder/Manager/Sr. Advisor

Lark L. Samouelian, Co-
H Frank Sutton,




§5/93/2085 27:58 2395381957

:n Sutton/Gordon Niles 10/11/05 ‘ d _
P;Eofnd‘f‘;:l:‘osctnvcn RD/COM agreement (0 an equity position with 1TC parent

company-
Dear Regional Directors,

veler Company is making progress, We arc now in the process of
gixi?;;ﬁ‘ggg agrt:f:ms:ntp::)n Znablc to make stock issuances available to investors.
In furtherance of the Interstate Traveler Company, LLC (ITC) we are acting to bring the
Regional Directors into a cohesive group by restructunng the Rf:g}onﬂl Director Program.
We are climinating the limitations and delays created by }hc existing Reglo:_ml Dgecto;
agreements by dissolving them and converting fees paid into equity. In taking this action,
we are waiving the balance of all fees due from the Regional Directors associated with
the Regional Director agreement and are offering to convert the value of fees already paid
toward the Regional Director agreement into real equity. This action will remove all
fiduciary responsibility of the Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity 10 enjoy the benefits of any
ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any

investment money raised from a public or private source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to Y4 of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. 1TC Mana )
. gement appreciates your
efforts and looks forward to your cogperation. o ’

Regional Director Name Printed. {'/7/¢ ¢ M€ 7S “ER
Regional Director Signature of Acceptance M C.Dlmux.\_. Date 1271905
|

Sincerely,

Justin E. Sutton, founder / Manager / Chairman of the Board
Lark L. Samouelian, Co-Founder / Manager / Chief C

H. Frank Sutton, Co-Founder / Manager / Sr. Advisor

ommunications Officer




From Justin Sutton/Gordon Niles 10/11/05

RE: Offer to convert RD/COM agreement (o0 an equity position with ITC parent company.
Dear Regional Directors,

progress, we are now in the process of fine-tuning

Com is making .
As the Interstate Traveler Company vailable to investors.

the LLC agreement t0 enable to make stock issuances a

of the Interstate Traveler Company, LLC (ITC) we are acing to bring the
g‘cg}:::l%nirczctors into a cohesive group by restructunng tl-le.RegxoniaJ Dmec.tor Program. We
are eliminating the limitations and delays created by ghe ex:slmg Reg.lonal.Duecmr agroc.rqents
by dissolving them and converting fees paid into equity. In tgkmg tl:us action, we are waiving
the balance of all fees due from the Regional Directors assocmted.wath the Regional Director
agreement and are offering to convert the value of fees already paid tqward the Rc.gn.o_nal
Director agreement into real equity. This action will remove all fiduciary responsibility of the

Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partaers in the ITC, LLC.
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installation anywhere in the world will be equally shared by all Regional Directors who convert

and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your effo
' rts and
looks forward to your cooperation. g ppreciates your ¢

Regional Director Name Printed.  Rochelle Ballard
Regional Director Signature of Acceptance l_{}é—\go/%éu&% Y2t lar d Date! 0/ /7 /l*S-

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

Lark L. Samouelian, Co-Founder / Mana i
ger / Chief Communicati
H. Frank Sutton, Co-Founder / Manager / Sr. Advisor e




From Justin Sutton/Gordon Niles 10/1 1/05

RE: Offer 10 convert RD/COM agreement Lo a1 equity position with ITC parent

company-.
Dear Regional Directors;

er Com is making progress, we are NoOw it"l the process of
gigﬂ?;ﬁ;ﬂg‘;ieemmmn Znable to make stock issuances available to mv_esto:}s\.
In furtherance of the Interstate Traveler Company, LL@I (ITC) we are actipg to bring the
Regional Directors into a cohesive group by restructuring the R_eg.lonal qmmr Progra.m
We are eliminating the limitations and delays created ‘gy }he existing RegtoEml Dl'ltclo‘r
agreements by dissolving them and converting fees pa1d. into equnty. In lakmg this action,
we are waiving the balance of all fees due from the Regional Directors associated with _
the Regional Director agreement and are offering to cpnvcn t.hc vqluc o.f fees already paid
toward the Regional Director agreement into real equity. This action will remove all
fiduciary responsibility of the Regional Director 0 perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any
ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from & public or private source. The borders between Regions
will no longer exist t0 encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted o % of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free 10 call with questions (734) 449-4480. [TC Management appreciates your

efforts and looks forward to your cooperation.
Regional Director Name Printed. 2 ¢K C HR Y LER

Regional Director Signature of Accepmnceqy\éjz Date H.ﬂ 716 7

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

kark L. Samouelian. Co-Founder / Manager / Chief Communications Officer
. Frank Sutton, Co-Founder / Manager / Sr. Advisor




5/03/ 2805 p7:58 2395381357

i1 Sutton/Gordon Niles 10/11/05 ‘ a2 '
g'mojf?::l rost:l:)n(:rcn RD/COM agreement to an equity position with 1TC parent

company.
Dear Regional Directors,

Traveler Company is making progress, we are now in the process of
ii?:et?;:?r:;?giﬁcnagmﬁncmﬁ?cnablc 1o make stock issuances avaﬂab.]e to investors.
In furtherance of the Interstate Traveler Company, LL_C (ITC) we are acting to bring the
Regional Directors into a cohesive group by restructuring the R_cg:onal Dfrcctor PrOgmm
We are climinating the limitations and delays created by the existing chwpai Dwf
agreements by dissolving them and converting fees paid into equity. In mkm'g this action,
we are waiving the balance of all fees due from the Regional Directors associated with _
the Regional Director agreement and are offering to convert the value of fees already paid
toward the Regional Director agreement into real equity. This action will remove all

fiduciary responsibility of the Regional Director to pertorm according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any

ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from a public or private source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts,

: regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your
cfforts and looks forward to your cooperation.

Regional Director Name Printed. ¢ W R/ST/E EHRYILER

Regional Director Signature of Acceptance | 2,‘4z§ ; &4 & e Date
12/ :5/as”

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

Lark L. Samouelian, Co-Founder / Manager / Chicf Communications Officer
H. Frank Sutton, Co-Founder / Manager / Sr. Advisor
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. Sutton/Gordon Niles 10/11/05 ) .. |
‘;'Eoygf%ii?osf::nvm RD/COM agreement to an equity position with 1TC parent

company-
Dear Regional Directors,

As the Interstate Traveler Company is making Progress, We are now m the process of
fine-tuning the LLC agreement 10 enable to make stock issuances avmlab_le to investors.
In furtherance of the [nterstate Traveler Company, LL(} (ITC) we are acting to bring the
Regional Directors into & wohesive group by restructuring the Regional Disector Program.
We are eliminating the limitations and delays created by the cxlst_ing Regional quctor
agreements by dissolving them and converting fees paid into equity. In taking this action,
we are waiving the balance of al fees due from the Regional Directors associated with
the Regional Director agreement and are offering to convert the value of fees already paid
toward the Regional Director agreement into real equity. This action will remove all
fiduciary responsibility of the Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any
ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from a public or private Source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1%
of the value of the Interstate Traveler Company.

This letter is the .30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC M ement .
efforts and looks forward to your cooperation. anagement appreciates your

Regionel Director Name Printed. 3 1¢/(# &0 CH & 45 LER

Regional Director Signature of Amceﬂi&ﬁu&gﬂgl_mm |2/18/0s”

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

Lark L. Samouelian, Co-Founder / Mana i
ger / Chief Communicati
H. Frank Sutton, Co-Founder / Manager / Sr. Advisor cations Officec




ipti Property of the ITC, LLC
Exhibit A” Interstate Traveler Company Subscripti{1]..
Confidential  “EX

%ll Investor is a ‘private party’ considering the investment of s

which case the Investor will initial here:

ums less that $100,000 in

i i constitutes an investment suitable to the

il Membz':i:'gi::tahqr:nﬂa?:ib:o?:;?egwith the Investor's invesiment program. ji;\:
::vv:::g:igsel:dequate means of providing for then:;we?_tqr;tzt;r;%m nen:gcll: ta;g.i possi

i i has no need now, and antcl )
ﬁfs?;:;bcag"ft&"f;??: z'eﬁ‘::e Membership _|nterest fpr_which the Invegtor has sulét:ns::nbed
The Investor is able to bear the economic qsks'of this mvestmentb:}n b?rghs?qlntergét
without limiting the generality of the foregoing, is able to hold the Mem losspof <
for an indefinite period of time and has a sufﬁc:ent net worth to susta;:):ld ke
IJnvestor’s entire investment in the Company in the event such loss s ;

3.3 The Investor has financial responsibility that is suitable to a proposed investment in
the Membership Interest.

3.4 The Investor recognizes that an investment in the Company involves a high degree
of risk.

3.5 The Investor is acquiring the Membership Interest for the Investor's own account for
investment and not with a view to the distribution or resale thereof.

3.6 The Investor has not offered or sold any portion of the Investor's Membership
Interest and has no present intention of dividing the Membership Interest with others or
of reselling or otherwise disposing of any portion of the Membership Interest either
currently or after the passage of a fixed or determinable period of time or upon the
occurrence or nanaccurrence of any predetermined event or circumstance.

3.7 The Investor is aware that the Investor must bear the economic risk of an investment
in the Company for an indefinite period of time because:

(i) the Membership Interests have not been registered under the Securities Act of
1933, as amended ("Act"), or under the securities laws of various states, and therefore
cannot be sold unless they are subsequently registered under the Act and any
applicable state securities laws or an exemption from registration is available, and
further that only the Company can take action to register the Membership Interests, and
the Company is under no obligation and does not propose to attempt to do so, and

(ii) the Operating Agreement provides that a member, including the Investor, may

not sell, assign or otherwise dispose of all or any part of a Membership Interest :
certain limited circumstances. g P rest except in

3.8 The Investor has received a copy of the Operati

ng Agreement, and has carefully
read and fully understands all matters, terms and conditions set forth in the Operating
Agreement. The Investor fully understands the nature and risks of the Company's
proposed activities. The Investor has had the opportunity to review and investigate any

o~ gga;;z?nnatlon necessary in the Investor's judgment to evaluate an investment in

pho. s rrIand the Investor has been given the opportunity to meet with all of the

an i ;
il O ofatgﬁ'mem and to have them answer any questions regarding the terms

DSl o sch quasions have besn Sepered

Interstate Traveler Co. LLC

Page 2 of 5 3/12/2006




mnp.m-.-.\‘uhu;nl"l:um\yrccnwmlln o Property of the ITC, LLC

Confidential  “Exhibit A" Interstate TravelerC

ini ation regarding the Company, soliciting employees and c_ustomers of thg
é%ﬁ;)r;:;f,og:d Icompgting d?rectly or indirectly with the Company's business, both during
and after the period of time the Investor is @ member of the Company. The Investor
acknowledges that the Investor has reviewed these covenants, and has agreed to be
bound by them. :
3.19 The Investor acknowledges and understands that the Company may at some point
require additional capital, and that the Operating Agreement provides a mechanism by
which additional capital can be obtained from the members of the Company. In the event
the Investor chooses not to participate in any additional capital call, the additional capital
contributed by participating members may cause the significant dilution of the Investor's

Membership Interest.

4. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company; and (i) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section
This Subscription Agreement is signed on the 23 day of Z’_ﬂd% , 20086.

Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print): Jﬁggﬁm«ﬂ, E. Z:QAM& E“m "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

:ﬂflhebpublic agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Name: (print) an ; }
Address: We
The Subscriber Agrees to invest: $ for Units of Class B Membership

Subscriber Signed:i M,{M = Date: 3 ZEZ. / 24.

Notary of the Public (Witness):
Please write or stamp yoy groper j

Notary Signature:

his capital subscription is accepted as of the /2 day of a1e k2006
"COM |
- PANY" Interstate Traveler Company, LLC
Justin E. Sutton, Manager

Interstate Traveler Co. LLC Page 5 of 5

3/14/2006




Justin Sutton/Gordon Niles/Brian Petersburg

From

Re: Offer to convert RD/Com agreement to an g uity position with ITC parent company.

Dear Regional Directors,

As the Interstate Traveler Company is making pmgress,'wc are nNow in the pro;css of
fine-tuning the LLC agreement to enable to make stock 1ssuances available to investors.

In furtherance of the Interstate Traveler Company, LLC (ITC) we -are actipg to bring the
Regional Directors into a cohesive group by restructuring the R.cg:mnal Dfrcctor I_’rogram.
We are eliminating the limitations and delays created by the existing Regional Plrecfor
agreements by dissolving them and converting fees paid to equity. In taking this action,
we are waving the balance of all fees due from the Regional Directors associated w1t_h the
Regional Director agreement and are offering to convert the value of fees already paid
toward the Regional Director agreement into real equity. This action will remove all

fiduciary responsibility of the Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any
[TC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from a public or private source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceplance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Mana i
- ) gement appreciates your
efforts and looks forward to your cooperation. N ’

Co-Regional Dj :
i ,%0“2 r?mor Name Printed.
Kennmebl, Dallafion

Co-Regional Director Signature of Acceptance

é/(_"'%'/‘—bﬁc 12/15 /56

Date 1 215- 05

Sincerely,




pR C GORDON NILES

g2/28/2006 99:50 8102273414

ntial Operating Agreement of the Interstate Travelee Company, LLC . ‘
S tate Traveler Company, LLC and may not be republished in whole of in part without the

i of the Inters
This document is the property expressed written permission of the Mansger
Al Ridﬂﬁmwdm

Signature of Members (Partner) “Signature Page”
The Undersigned have signed in Agreement to these terms in this Amended & Restated

Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-FoundchanagorfSenlor Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS - Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a
mr;:r' the public agrees to accept all rights, benefits and responsibilities of a Class B
Please t.:!aarfy print your name and

ddress in the space provided and sign.

oy

Name: (print) - _.
Address: L

Sobs 9 ZINT 2T o TETLLE

Notary of the Public:
Please write or stamp your proper information and emboss with Notary Seal below this line:

¥

(f : A ~. 1
Notary Signature:__| 4 ilee 4 ) Juen ) pate: "/N/(’gﬁ on
u; : H - thia G. Mayn
Schedule A . e Gy
Expires 1/28/09

List of Members with Capital Contributions and Percentage of Ownership

See Attached Excel Spread
" Sheet entitled:
ITC Ownership Profile 1-12-2006.x1s” od

This is the final page of this agreement.

remainder of this page is intentionally left blank
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p2/28/2086 99:50 8162273414

Confidential  “Exbibit A” Interstate Traveler Company Subscription Agreement 2006 Property of the ITC, LLC

certain information regarding the Company, soliciting employees and customers of the

ing di indi i 's business, both during
ing directly or indirectly with the Company's £
f:dm:ﬂa:ry ih‘:ngeml:;tﬁma the Investor is a member of the Company. The Investor

acknowledges that the Investor has reviewed these covenants, and has agreed to be

m 'cli'r::’ Ilr:‘:er:ior acknowledges and understands that the Company may at some point

. o : : . jam by
dditional capital, and that the Operating Agreement provides a mechanism
mgea:ditiolgal capﬂp:l can be obtained from the members of the COmpany‘.‘ln the event
the Investor chooses not to participate in any additional capital call, t.he additional capital
contributed by participating members may cause the significant dilution of the nvestor's

Membership Interest.

4. Survival. All representations, warranties and covenants oorﬁaingd _in this Subsqiption
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section T /

’ o
This Subscription Agreement is signed on the A day of _ =7 24, 20086.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (pease print): LA "'”’J{ / Vs, /6/414 "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary
of the public agrees to accept all rights, benefits and responsibilities of a Class B

Neme-grin) __ A2l £ LHAS

Address:

The Subscriber ' nyes(. nits of Class B Membership
Subscriber Signed: 4 Date: 2/ 25/,

/ 7
Notary of the Public (Witness):

Please write or stamp your proper information and emboss with Notary Seal below this line:

’
4

ey o\
Notary Signature: ¢ n1( /s AN YV Ho i
gn ﬂ"\ ddad O ]“""‘."7 N

This capital subscription is accepted as of the”___ day of . /200
g;r?""w Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Tntarctarn Teavialar a1 m n S ~F
nova & A0 R




Operati i state eler C any, LLC
denti Jreement of the [nterstate Traveler Company.
S e Jirdy LC and may not be nthh\hui in whole or in pant without the

nterstate Traveler Company. L
expressad wntten permission of the Manager
All Rights Reserved 2006

This document is the property ofthe |

H )
Signature of Members (Partner) «Signature Page”
The Undersigned have signed in Agreement to these terms in this Amended & Restated
Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS - Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a
notary of the public agrees 10 accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (print)
Address:

Signed: Date: 2 42 d;é

Notary of the Public:
Please write or stamp

ith Notary Seal below this line:

Notary Public - Michigan

Uvingston County
My Comnission Exples
Notary Signature: in the d? it

Schedule A
List of Members with Capital Contributions and Percentage of Ownership

\‘fee Attached Excel Spread Sheet entitled:
ITC Ownership Profile 1-12-2006.x1s™

Date: 3/ / 9{/0@

This is the final page of this agreement.

h : . s
¢ remainder of this page is intentionally left blank
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The Interstate Traveler Company, LLC Copyright 2003

5. Relationship

The RD relationship to the ITC in the performance of this Agreement is that of an
Independent Contractor. The RD performing the services shall not be an employee ol
the ITC. The RD shall not have the authority to bind the ITC in any manner.

6. Execution / Duration / Dissolution /| Severability

This Agreement shall become effective upon its signing by both Qarties, The .
Agreement shall remain valid until terminated by either party, wn_.'h cause, by giving
the other party sixty (60) days written notice. Any and all commissions earned
during the execution of this contract will be paid. All fees due from the RD to the ITC
are due at the time of cancellation, and will be amortized based on the amount of
time the contract was in force, and will be deducted from any commissions, if any are
due. If any provision(s) of this agreement are deemed unserviceable by law, the
remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the RD call for proper decorum insofar as to defame the
ITC. RD will not be liable for any activities of the ITC and the COM will only be liable

if demonstrable evidence exists proving gross negligence by the COM in performance
of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all

previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

IRC Regional Director: |
Name (printed)’ e - : : = |
Name (signed) Date_‘j’%Lﬂ/.M
ITC Chief Communications Officer
Lark L. Samouyglian, Member - /

ITC Chairman e Board
Justin Eric-Sutton , er. M
Signed: : anagi ber

< — Date: ;g /ggcr;z

9594 Main St.

o

Whitmaore Lake, Michigan 48189

{
kst e

N A

Neoma D af 2




nfidentia X b = - ceme ) Property o the ITC, LLC
Confid Exhibi AT Interstale Traveler Compan ).‘_Suhwnphnn _Agrec ment _Jmhl 1] op { I
‘\\ 1 1 ] b Il‘ l. Ls b

OR _ . ‘
The Investor is a ‘private party’ consid

which case the Investor will initial here

ing the investment of sums less that $100,000 in

i Interest subscribed for constitutes an mvals!mem suitable to the
?ﬁseLTsrmrggg?lgi:Sation and consistent with the Investor's mvestmegt pr:gran;é ;LT;
Investor has adequate means of providing for the Inves}qr’s current neg is ; po
personal contingencies, and has no neeq now, and anticipates ncl> nee : olrnha: ey
foreseeable future, to sell the Membershup _fnterest fpr_wh:ch the nve; Hontns > .
The Investor is able to bear the economic r)sks_of this investment, an t;:o i q| terg;;t
without limiting the generality of the foregoing, is able to hold the Mem e1rs ip fnth
for an indefinite period of time and has a suff_:crent net worth to sustain a loss of the
Investor's entire investment in the Company in the event such loss should occur.

3.3 The Investor has financial responsibility that is suitable to a proposed investment in
the Membership Interest.

3.4 The Investor recognizes that an investment in the Company involves a high degree
of risk.

3.5 The Investor is acquiring the Membership Interest for the Investor's own account for
investment and not with a view to the distribution or resale thereof.

3.6 The Investor has not offered or sold any portion of the Investor's Membership
Interest and has no present intention of dividing the Membership Interest with others or
of reselling or otherwise disposing of any portion of the Membership Interest either
currently or after the passage of a fixed or determinable period of time or upon the
occurrence or nonoccurrence of any predetermined event or circumstance.

3.7 The Investor is aware that the Investor must bear the economic risk of an investment
in the Company for an indefinite period of time because:

(i) the Membership Interests have not been registered under the Securities Act of
1933, as amended ("Act"), or under the securities laws of various states, and therefore
cannot be sold unless they are subsequently registered under the Act and any
applicable state securities laws or an exemption from registration is available, and
further that only the Company can take action to register the Membership Interests, and
the Company is under no obligation and does not propose to attempt to do so, and

(ii) the Operating Agreement provides that a member, including the Investor, may

not sell, assign or otherwise dispose of all or any part of a M i |
. - . - em
certain limited circumstances. 4] i e

3.8 The Investor has received a copy of the O i
perating Agreement, and has carefull
:':arc; :nd 1ull¥#nderstands all matters, terms and conditions set forth in the Operatiﬁg
r% me%nt. 'he Investor fully understands the nature and risks of the Company's
proposed aclivities. The Investor has had the opportunity to review and investigate any

tahdde ltcig:% :;torma;iot:\ necessary in the Investor's judgment to evaluate an investment in

il fV' ar?agte ren ;r:‘\{easr:grtha:; bee"r: given the opportunity to meet with all of the
e 0 hav : 5

and conditions of this particular i front. anTaerany questions regarding the terms

nv :
to the Investor's full satisfaction. estment, and all such questions have been answered

Interstate Traveler Co LILC
; Page 2 of 5 2872
2/28/2006




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / Severability

i become effective upon its signing by both parties. The
Lgliasr?\r::gigtnsrﬁn”ain valid until terminat{ed by eitt}er party, with or w1thc_>ut‘ cause,
by giving the other party sixty (60) days written nottcg. Any and all commissmnsM
earned during the execution of this con@ract will bg paid. All fges due from th*:e COM to
the ITC are due at the time of cancellation, and \_mll be amortized based on the
amount of time the contract was in force, and will be c.iedur:ted from any
commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

i i to defame
Representation standards for the COM call for proper decorum insofar as '
thepITC. COM will not be liable for any activities of the ITC and the COM will only be

liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

' COM =
Name (printed); LORNE _) -DRQI‘JELL

Signed: Og‘"_*g@‘—\—ﬁ Date: < - o= 0'7(

ITC Chief Cultural Officer

Lark Samouwo ' —

! Signed: =~ /“/';ZJ‘?»‘_?%,‘??Z-{_ ] Date: %/ 2
| ITC Chairman .~ /) |

| Justin E. Sutton
1 / 4

| Signed: { / : /_/: S Date:i/q%{

<l TR
__/'f/ PWJ w iR CLU.((F‘ (072¢ yécm?/

i o C Dy L1
D f\(,“ \‘tmtb Ll D\leh's p oﬁ/-:;,s

ITC COM Agreement Oct-30-2003

Page 3 of 3




f I eae/ 1 dalore ¥
From Justin Suttor/Gordon Niles Brian Petersburg

1o Offer to convert RD/Com agreement {0 4fl equity position with ITC parent company.
¢: Offer Ic et miss

Dear Regional Directors,

As the Interstate Traveler Company is making progress, we are now n the process of
ﬁi‘\c-luning the LLC agreement to enable to make stock issuances available to investors.

In furtherance of the Interstate Traveler Company, l,U'C (ITC) we are amipg to bring the
Regional Directors into a cohesive group by restructuring the R‘eg-lonal Dfrcctor I"rogram,
We are eliminating the limitations and delays c{ealcd b\ the existing chfonal !)lrcc_lor
agreements by dissolving them and convcr‘ling fees paxfl to equity. In takmg. this action,
we are waving the balance of all fees due from the Regional I):rcctm:s associated wn'h the
Regional Director agreement and are offering to convert the value of fees already paid
toward the Regional Director agreement into real equity. This action will remove all
fiduciary rcsansibility of the Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any
ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from a public or private source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your
efforts and looks forward to your cooperation.

Regional Director Name Printed.

Regional Director Signature of Acceptance ﬁ“‘“’}"‘; ' Date /2-20,05

Sincerely,

Justin E. Sutton. Founder/M
Lark L. Samouelian. Co
H Frank Sutton, Co-F

anager/Chairman of the Board

-Founder/Manager/ Chief Communications Officer
ounder/Manager/Sr. Advisor




. ; ati . <tate Traveler Company, LLC
~onfidential Operating Agreement of the Inter ny, L1 ‘ )
O Eht::' 'I'r}.‘u eler Company, LLC and may not be mpuh'he.hcd in whole or in part without the

i ament is the propernty of the Inters : :
e 2 expressed written permission of the Manager
All Rights Reserved 2000

Signature of Members (Partner) “Signature Page”
The Undersigned have signed in Agreement to these terms in this Amended & Restated
Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-Founder/ManagerISenior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting
The undersigned Class B Member agrees to these terms and by signing below before a

notary of the public agrees 10 accept all rights, benefits and responsibilities of a Class B
Member:
Please clearly print your name and address in the space provided and sign.

Name: (print) BARRY J. ECKHOLD
Adross. | A5 32 GLEN CAGLES VA .
BRIGATN , MiC ¥ [FRZ A

{
Signed: O/WV” / } \ WW/ Date: 3’2"0é
Notary ole pzﬁc; } [ |

f ?Eease write or stamp your proper information and emboss with Notary Seal below this line:

Fif L Notal"{ Signature: %@;&M E Date: 1) areh 2 docle

Schedule A | LYNETTE J
1 NOTARY PUBLIC, loni
List of Members with C Fl Curmidtitio onia County, Mi
| 28 ng In i age of Ownership

Co.

?ee Attached Excel Spread Sheet entitled:
ITC Ownership Profile 1-12-2006.xls”

This is the final page of this agreement.

Th ! g _
¢ remainder of this page is intentionally left blank
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Exhib A aterstate_ 1 f veler_C ompany .‘\U"MI’I[‘[IIHI _‘\!.'I( CINe ] 1

Ex A" Interstate, a = ' X

(4 nl‘l!!\k‘ﬂll.l] xhibit

iciti tomers of the
ini i ‘ Company, soliciting employees and cus :
o mg@rdmggﬁy or inpdir:ctly with the Company's business, both during

i i ' ber of the Company. The Investor
o period of time the Investor is & mem
:ESn&::ﬁ;L%eg that the Investor has reviewed these covenants, and has agreed to be

gﬂugn%)g l‘:fergior acknowledges and understands that the Company may at some point

iti ‘ : ' t provides a mechanism by
ire additional capital, and that the Operating Agreemen
Cfl?iglr:ingdgilc;nai capﬁal can be obtained from the members of the Company. In the event

ici ' iti ital call, the additional capital
tor chooses not to participate In any additional capi l, t
Ltﬁizgﬁizd by participating members may cause the significant dilution of the Investor's

Membership Interest.
4. Survival. All representations, warranties and covenants conlaingd ,in this Subsc_:rigtion
A‘greement shall survive (i) the acceptance of the Investor's subscription and admission

of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section 0

This Subscription Agreement is signed on the Z_"_’day of _Mét{'b__ 2006.

Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print): B&"I rors ;/ .:J : ECJ( }l ol 5\1 "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary
of the public agrees to accept all rights, benefits and responsibilities of a Class B

e i Ay T Eckholel 1

Address:
i’

The Subscriber Ag for Units of Class B Membership

Datezm

Subscriber Signed:

, ';';lolary of the Public\Witnéss)
Flease write or stamp your proper information and emboss with Notary Seal-bel is-i
7 ow-!la%-pg-j":
=7 ) &4 LYN . BROWN
S 2% NOTARY PUBLIC, lonia County,

= My Commission Expires May 24, 2008
Acting In _sInglean. Co.
&)

2 IR Notary Signature:

This capital subscription is accepled as of the o2 day of M_ 2006

g?MPMY‘ Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Interstate Traveler Co. LLC Page 5 of 5

2/28/2006




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution | Severability

This Agreement shall become effective upon its signing by both parties. The
Agreement shall remain valid until terminated by either party, with or without cause,
by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract will be paid. All fees due from the COM to
the ITC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be deducted from any

commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

coMm
Name (printed):_..

Signed:

_ Date: pz-01 04

COM

Name(nﬁnt s / S ‘z??f’fr?/(/_ e

Signed:

ITC Chief Cultural Officer

Lark Samouelian CCO
Signedi = 72 - /2" ]

> & Z /%’22': ; _?é///z_L ” Date:/-;?- [ C=3
ITC Chairman = )
Justin E, Sutton ﬂ
. v | /r‘, L
Signed: J ~ _\H._'_>
= ?{ w2l = ____Date: 12:/LS3

ITC COM Agreement Oct-30-2003 P
age 3 of 3




d 2006 Property of the ITC, LLC
ibit A" Interstate Tr.ncln:r_(‘m11p<un.‘_§uhm1plmn_,-\pcuncul _20006(11] roperty «
Confidential “Exhibit A .

OR . ' ‘
The Investor is a ‘private party consid

which case the Investor will initial here

ing the investment of sums less that $100,000 in

i Interest subscribed for constitutes an mvgs:ment suitable to the
%fei?gfmrgig}lgitﬁatim and consistent with the Investor's mveslmegt pr:gran;é E:
Investor has adequate means of providing for the Inves}o_r’s current neg is l?’l k po
personal contingencies, and has no neeq now, and anttc:pates no neet mhas e
foreseeable future, to sell the Memberstjlp .Interest fvor.wh:ch the lnveg or o s
The Investor is able to bear the economic r)sks_of this investment, an coni{aq‘ : y’st
without limiting the generality of the foregoing, is able to hold the Membell's ip fntrt?re
for an indefinite period of time and has a suﬂgcwent net worth to sustain a loss of the
Investor's entire investment in the Company in the event such loss should occur.

3.3 The Investor has financial responsibility that is suitable to a propased investment in
the Membership Interest.

3.4 The Investor recognizes that an investment in the Company involves a high degree
of risk.

1.5 The Investor is acquiring the Membership Interest for the Investor's own account for
investment and not with a view to the distribution or resale thereof.

3.6 The Investor has not offered or sald any portion of the Investor's Membership
Interest and has no present intention of dividing the Membership Interest with others or
of reselling or otherwise disposing of any portion of the Membership Interest either
currently or after the passage of a fixed or determinable period of time or upon the
occurrence or nonoccurrence of any predetermined event or circumstance.

3.7 The Investor is aware that the Investor must bear the economic risk of an investment
in the Company for an indefinite pericd of time because:

(i) the Membership Interests have not been registered under the Securities Act of
1933, as amended (*Act"), or under the securities laws of various states, and therefore
cannot be sold unless they are subsequently registered under the Act and any
applicable state securities laws or an exemption from registration is available, and
further that only the Company can take action to register the Membership Interests, and
the Company is under no obligation and does not propose to attempt to do so, and

(ii) the Operating Agreement provides that a member, including the Investor, may

not sell, assign or otherwise dispose of all or any part of a M i |
ell, as : emb
certain limited circumstances. F kit

3.8 The Investor has received a copy of the O i
perating Agreement, and has carefull
r:ar: :nd iuu%_#nderstands all matters, terms and conditions set forth in the Operatizg
greement. The Investor fully understands the nature and risks of the Company's

proposed activities. The Investor has ha i i i i
o e, T ol d the opportunity to review and investigate any

n the Investor's judgment to evaluate an investment i
ent in
imh: n?t?emrg?)?md the Investor has been given the opportunity to meet with all of the
b, ofag?sn;ean;i::g rtg have them answer any questions regarding the terms
inv i
to'the Inveestors il se et estment, and all such questions have been answered

Interstate Traveler Co LLC
h Page 2 of 5 272
28/2006




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / Severability

i hall become effective upon its signing by both ;_Jarties. The
Lgﬁa:r?::gigtnsremain valid until terminated by either party, with or withc_aut‘ cause,
by giving the other party sixty (60) days written notscg. Any and all commissions
earned during the execution of this congract will bg paid. All ft_ees due from the COM to
the ITC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be {ieducted from any
commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

' COM =
Name (printed); LORNE _) -DRQMELL

Signed: (}ﬁh‘:x&@w Date: & 21~ oy

ITC Chief Cultural Officer

Lark Samouelian CCO o
| Signed: = --ﬁﬂfc,;%;f?z- o ] Date: Z 5
| ITC Chairman ~  / (

| Justin E. Sutton / .
' = /ofod
— = Date:z 9/

ij dh ol o (076 yé@é@yl
‘.C‘c«fncl‘ Q‘M‘B ED"QTl”ﬁLI‘; osfes

/

/

ITC COM Agreement Oct-30-2003

Page 3 of 3




f I ee/ 14 detershure
From Justin Sutton/Gordon Niles Brian Petersburg

S e A 1 > ny.
Re: Offer to convert RD/Com agreement to an equity position with T pEnd CORa,
e: Offe TR S

Dear Regional Directors,

. * AQQ AT rt s f
As the Interstate Traveler Company 1S making progress, we are now i e R .
;-1,‘, tuning the LLC agreement 1o enable to make stock issuances available to investors.
e- LA 3g

In furtherance of the Interstate Traveler Company, l.l.g? (ITC) \-.;c‘arc EliCIl)mg o bl;ng-thc-.
Regional Directors into a cohesive group by restructuring the R.c,g.lona h frcct‘oi')' rf)k.ran :
We are eliminating the limitations and dcla)fs crs*alcd h\ the existing RL%}DH& ‘ .l'l‘LC-iOl'
agreements by dissolving them and converting fees pau'l to equity. In tak‘mg this d(illon. ‘
we are waving the balance of all fees due from the Regional I):rcctm:s associated ml'h the
Regional Director agreement and are offering to convert 1hc_\-'alua? of fc‘cs already paid
toward the Regional Director agreement into real equity. This ac(:o'n will remove all
fiduciary responsibility of the Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC,
LLC whereby this conversion will ensure that the opportunity to enjoy the benefits of any
ITC Rail Installation anywhere in the world will be equally shared by all Regional
Directors who convert and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any
investment money raised from a public or private source. The borders between Regions
will no longer exist to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1%
of the value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceplance of this conversion offer.

Feel free 10 call with questions (734) 449-4480. ITC Management appreciates your
efforts and looks forward to your cooperation.

Regional Director Name Printed.

Regional Director Signature of Acceptance ﬁ“‘""’/x Date (L-20, 05—

Sincerely,

Justin E. Sutton, Founder/M
Lark L. Samouelian. Co
H Frank Sutton, Co-Fo

anager/Chairman of the Board

-Founder/Manager/ Chief Communications Officer
under/Manager/Sr. Advisor




al Operating Agreement of the Interstate Trav eler Company, 1.1_.(.‘
tate Traveler Company. LLC and may not be republished in W
expressed written permission of the Manager

All Rights Rescrved 2000

Confidenti

| [ : hole or in part without the
This document is the property of the Inters

Signature of Members (Partner) «“gjgnature Page”
The Undersigned have signed in Agreement 10 these terms in this Amended & Restated

Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-FounderlManager!Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting

The undersigned _Class B Member agrees to these terms and by signing below before a

:Aotarg of the public agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Please clearly print your name and address in the space provided and sign.

Name: (print)_BARRY J. ECKHOLD
Adross: TG 32 GLEN EAGLES PA.
BRIGHT oA , MIC V7 R

Signed: Q/MV! / } \ WW[/{ Date: 3*2’0&
Notary ome Puzgc; } [

f ’FflJease write or stamp your proper information and emboss with Notary Seal below this line:

' Notary Signature: %@gﬁm& pate: T areh 2, docte

Schedul | BROWN
List of M‘:n'lebgs with cal:li Nommgnm&é]m v At

_ ; ﬂﬂm m vl o age of Ownership
See Attached Excel Spread Sheet entitled: .

ITC Ownership Profile 1-12-2006.xls”

This is the final page of this agreement.

Th : g .
¢ remainder of this page is intentionally left blank
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ent_2006(1] Propenty of the ITC, LLC

~n i Ll 5 bit A’ i Al aveler_( ompany hul\.wnptmu _“\!.'I(’(‘lli
» X A Interstate_ 113 le
L& I1||.|ifl‘lh-l| ixhi

iciti f the
ini i \~a the Company, soliciting employees and cpstomers of the
oot illipes Sl 'r?dirgctly with the Company's business, both during

nd competin directly or Indi
g;)(rjn gf?:? t'hé:a periodpof t'uge the Investor is & member of the Company. The Investor

acknowledges that the investor has reviewed these covenants, and has agreed to be

m. ‘
bouhd Y= cknowledges and understands that the Company may at some point

19 The Investor a . ; .
?equire additional capital, and that the Operating Agreement provides a mechanism by

which additional capital can be obtained from the members 91 the Company‘.‘ln the ev_ent
the Investor chooses not to participate in any additional capital call, the additional capital

contributed by participating members may cause the significant dilution of the Investor's
Membership Interest.

4. Survival. All representations, warranties and covenants contained bin this Subsc_:rip_tion
Agreement shall survive (i) the acceptance of the Investor's subscription and admission

of the Investor as a member in the Company; and (i) immaterial changes in the
Company's proposed \ransactions, documents and instruments.

Signature Section 0
This Subscription Agreement is signed on the 7 ~ day of Miéb‘ﬁ , 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print): Bﬂ r r';/ ;T . E CJ( )1 ol G\l "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary
of the public agrees to accept all rights, benefits and responsibilities of a Class B

m:gge(rpnnt) Bmw Ik Eckhalc)
,rl

Address:
i’

The Subscriber Ag

for Units of Class B Membership

Date: 2" )’967

Subscriber Signed:

/ -;’;lotary of the Public {Witngss)
+lease write or stamp your proper information and embo i ish
_ ss with Notary Seal-below-this-lipe:
o DNEHES BROWN

RS iy iEs NOTARY PUBLIC, lonia County, W

- . My Commission Expires May 24, 2008

e S EE Noiqiry Signature: Acting In W— Co.
NS S

“This capi AV
pital subscription is accepted as of the 2 day of M_ 2006

‘COM 4
5 PANY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Interstate Traveler Co. LLC Page 5 of 5




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / Severability

This Agreement shall become effective upon its signing by both parties. The
Agreement shall remain valid until terminated by either party, with or without cause,
by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract wil be paid. All fees due from the COM to
the ITC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be deducted from any

commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by 1aw, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

COM )
Name (printed):_. L0 ﬂ’f\u

Signed:

COM

ITC Chief Cultural Officer

Lark Samouelian CCO ;

igned: Z7Z s i 4 {,5/4 2 Date:/ﬂ?' e

)

ITC Chairman o '

Justin E. Sutton / {

9 o f /// -‘--5 -\
| Signed: Y R

}Z o = ___Date: (2:(S3

Vi
S

ITC COM Agreement Oct-30-2003

Page 3 of 3




) CLASS B MEMBERS

‘ : - _
March 7 5/ , 2005 ,H%{ % {%l
. Fran

A
March /5" 2005

F

Jiistin E. Sutton

Marchi [ 5 2008 bl oz : A
. Lark L. Samouelian
{Date) John A. Salo
(Date) Richard R. Chrysler
. (Date) Brian Petersburg
(Date) Lorne Darnell
(Date) Gordon Niles
(Date)

Gene DeRossett

20




Dear Regional Directors,

- . ' 1 o = i 4
he Interstate Traveler Company is making progress, we arc now in the process of fine-tuning
the Interste € : .cs avai 2 to i
:‘}\’S |.LC agreement (O enable to make stock issuances av ailable to mvestors.
€ LLAL ¢

In furtherance of the Interstate Traveler Company, LLFZ (ITC) \\:c are z;c{;lggct::} fg?og,g:; 21
Regional Directors into a cohesive group by restructuring EbC.RLgIONI’!. 1I Seonte zg: mc.m e
are eliminating the limitations and delays cl:rc.atcd by ic cmsur}g Regional Direc gwmin .
by dissolving them and converting fees _pa:d into equity. In lflkmg lI:us acu(;(n, we a:cD' - ) ;,
{he balance of all fees due from the Regional Directors assomatcd‘wuh the cgigna_ ll.";..C O
agreement and are offering to convert the val}lc of_fccs alrecady paid to.ward the c%::a.na o
Director agreement into real equity. ‘This action will remove all fiduciary responsibility of the
Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC, LLC

whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installation anywhere in the world will be equally shared by all Regional Directors who convert

and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to 1/8 of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your efforts and
looks forward to your cooperation.

Regional Director Name Printed.  Barry Eckhold

Regional Director Signature of Acceptance Date "_’:ﬁ 7/ 3

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

under / Manager / Chief Communications Officer
1der / Manager / Sr. Advisor

Lark L. Samouelian, Co-Fo
H. Frank Sutton, Co-Four




Memorandum of Understanding
Between M = Iy s
The Interstate Traveler Company and Engincering Solid Solutions, inc.

MEMORANDUM OF UNDERSTANDING
BETWEEN
THE INTERSTATE TRAVELER COMPANY
AND ENGINEERING SOLID SOLUTIONS, INC.

This Memorandum of Understanding {tI.n::' "Agreement”) is madg beh\::er;i::grstate
Traveler Company (“ITC"), a Limited Liablh_ty Company, and Enfgm;?eg;iﬁl el
Solutions, Inc., ("ESS"), a Michigan Corporz.ttton {c:)r the Purpo;esg esda i (;g;f] o
equity transaction where the ITC will pro-vlde 1.5% equity to ESS, and a se
advisory board, in exchange for engineering services.

;r:i:rhin POC: Justin Sutton, Founder / Chairman
Interstate Traveler Company, LLC
9594 Main Street
Whitmore Lake, Mi 48189-9401

Legal POC:

Technical POC:  Timm Finfrock, Chief Engineer
Interstate Traveler Company, LLC
9594 Main Street
Whitmore Lake, Mi 48189-9401

ESS:

Admin POC:
47451 Avante Drive
Wixom, MI 48393-3616
Phone: (248) 735-0403
FAX: (248) 735-0407

Fred Karam, Founder / President

Legal POC:

Technical POC:

Page 1 of 26
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Memorandum of Understanding
Between
The Interstate Traveler Company and Engineering Solid Solutions, Inc.
isions of Article 3 - "Reports™; Article 5 - "Title to Property"; Article 6

d Patents"; Article 7 "Data and Publications"; Article 11 5-
"Use of Name or Endorsements” shall survive the

The prov
"[nventions an

1
3- "indemnification’; and Article 12.11 -
4 termination of this Agreement.
5 13.2 Effective Date. The effective date of this Agreement shall be the latest date of
6 execution below.
7
8 IN WITNESS WHEREOF

9 The parties have caused this AGREEMENT to be executed by their duly authorized

10 representatives as follows:

11

12 ey )
_ rJustinSutton | ESS Pres/i:ij Frelxjim/mD |
- | {
Date: ?/jﬁ’p&.i 7 ate:?}z- 9/05
: 1 |
ITC Manager Frank Sutton Il Witness |
z . |
M‘A@ate: ZZy/é’ *[’ Date: i

imm | Witness
Date: |
13 |
Page 14 of 26
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provided by this Agreement shall survive the return or destruction of CONFIDENTIAL
INFORMATION
igati to technical data
i PARTY acknowledges its obligations to control access
U d Requlations and agrees to adhere to such Laws and

nder the U.S. Export Laws an : .
;egjilations with regard to any technical data received under this Agreement.

This Agreement shall not be construed as creating any joint ver_itun_e. peoling arrange-
ment. team, partnership or other joint relationship nor as an obligation to supply

CONFIDENTIAL INFORMATION.

Any modification to this Agreement must be in writing and signed by the duly authorized
representative of each PARTY.

The Agreement sets forth the entire agreement and understanding between the PARTIES
hereto as to the exchange of CONFIDENTIAL INFORMATION and supersedes all prior
discussions, commitments, agreements and understandings of any nature between the
PARTIES hereto relating to the exchange of CONFIDENTIAL INFORMATION.

This Agreement shall further restrict the PARTIES from using any of the information
exchanged between the two PARTIES in an manor or form to compete with the same,
AND both PARTIES agree to a mutual non-aggression status preventing any legal action
due to breach of corifidence according to this Agreement limiting all actions to legal
arbitration as governed by the Laws of the State of Michigan.

Engineering Solid Solutions, Inc.
By FRED Khrmn %\P-Q ]<M\

(Please Print) Fred Karam - President o e
Date: 11— 05 (signature) Fred Karam - President

AND

Name:

i airman/Managi :
— (= S5 aging Partner g;gtggturE) H. Frank Sutton - Manager

-

~f(~0S
7l { F 4’— W rHess

(D glven Lo R chw\ Al Drvs«t&au‘xm Yo Ve

05 Cepndeed R Bivyy e VT 2085 L aeudd L dsfez
es) pe-




bit A 0 > v operty of the ITC, LLC
Trav i v E;ub_scnptmn_.v\k_xcrmcm_IOﬂbI!] Pr y T

i E A" Interstate. Traveler_Company._.

Confidential  “Exhibit /

Interstate Traveler Gompany, LLC
SUBSCRIPTION AGREEMENT
“Exhibit A”

Interstate Traveler Company, LLC
9594 Main Street
Whitmore Lake, Michigan 48189

Dear Sir or Madam:
The undersigned Investor ("Investor”) understands that Interstate Traveler Company,

LLC. a limited liability company formed under the N_iichfgan Limited L“iabiljty Company

Act ("Company"), is offering membership interests in the Company ("Membership
Interests”). The Invesior understands that the Company is relying 0{1 }he represemafltons.
warranties and agreements contained in this Subscription in determining wt}ether this
offering meets the conditions for exemption from federal and state registration
requirements, and further that the Investor shall be liable to the Company, the manager
and other agents of the Company and each other member of the Company for any
breach of any representation, warranty or agreement of the Investor contained in this
Subscription.

1. Subscription. Subject to the terms and conditions of this Subscription and the
provisions of the Operating Agreement of the Company (“Operating Agreement"), the
Investor irrevocably subscribes as a member for a Membership Interest in the aggregate
amount, and entitling the Investor to the Percentage Interest (as defined in the Operating
Agreement), set forth on the signature page of this Subscription. The Investor's
subscription amount shall be payable to the Company entirely in cash at the time of
subscription or paid via the conversion of Regional Director fees already submitted.

2. Acceptance of Subscription. It is understood and agreed that the Manager of the
Company shall have the right to accept or reject this subscription, in whole or in par,
and that the same shall be deemed to be accepted by the Company only when it is
executed by the Manager. Subscriptions need not be accepted in the order received,
and Membership Interests may be allocated in the event of oversubscription.

3. Representations and Warranties of the Investor. The Investor represents and

warrants to the Company, the Company's other members, and to e '
. ' , ach officer, manager,
controlling person and agent of each of the foregoing that: ’

3. Tgiealr;vestor is either an “accredited investor” because the Investor meets at least
(a), 3.1(b), 3.1(c) or 3.1 .(d) below (initial appropriate line or lines):

Eg) an individual who is a manager or executive officer of the Company;
g ) ) an mdrwdua_l !_Nhg had individual income in excess of $200,000 in each of
et o :Tai??vrvsé :);xz jggmrts moocr’n: with that person's spouse in excess of $300,000
y ,an i i :
in Bl currentyyear; as a reasonable expectation of reaching the same

(c) an individual in S i

epluse, el iaast 100! 00%?% ?as a net worth, or joint net worth with his or her

(d) an entity with total assets i
: al n excess of $5,000,000, or in whi
ety owners are persons specified in 3.1(a), 3.1(6) andior 3.1(0) above. - 0 0

Interstate Traveler Co. LLC

Page 1 of § 2/28/2006




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / Severability

This Agreement shall become effective upon its sigping by both parties. The
Agreement shall remain valid until terminats_:d by elther party, with or wnthgut'cause,
by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract will b_e paid. All fo:aes due from the COM to
the ITC are due at the time of cancellation, and f.wli be amortized based on the
amount of time the contract was in force, and will be Qeducted from any

commissions, if any are due. If any provision(s) of this agreemeqt are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

M= 2= Creime. 2R o —
Name (printed)? p %—-\ cfﬂa‘{"fS"/??é’ CL

gned (KL B XS

Date. &> © '

ITC Chief Cultural OFficer Collaimc o imi i1 1 ¢ mgsor—srot i (.l

Lark L. Samouglian, Member ner .
Signed; r e e _Date: 2 il

ITC Chairman e Board /"-

Justin Eric naging Member
Signed: —

Date: (& * SC‘;/

9594 Main St. Whitmore Lake, Michigan 48189

ITC COM Agreement Oct-30-2003

Page 3 of 3




i ( t of the Interstate Traveler Company, LLC . 7
Cﬂl‘?‘:ch:l::lirm:‘ Rﬁim::‘p:n) LLC and may not be republished in whole or in part without the
r expressed written permission of the Manager

All Rights Reserved 2006

This document is the property

2 "
signature of Members (Partner) “Signature Page
The Undersigned have signed in Agreement to these terms in this Amended & Restated

Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman y
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS ~ Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a
notary of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (print) &‘M}QND FOCLFELTIN)
Address: £ fHoe S7. tmréob

L0
Signed: éﬂw«f \;Z%VZW/ Date:_ /0 /O =4

Jalellly
., Nolary Hippe Public:
Tk T_I?lre'#rs?‘ viljg'¢; stamp your proper information and emboss with Notary Seal below this liney, ~ye1 = i« MANNING
s e -l-/‘ 4",/ - | -
ez | Notary Public, State of Michigan
County of Washtenaw 12,

My Commission Expires Feb. 7, 201
MM U‘O-]I Date;jl{b IOLPAcﬁng in the County cfpﬁigbh*"&-\tw

(

Rl

> L S
27 hotary Signatre:

e, U

Sge Attached Excel Spread Sheet entitled:
“ITC Ownership Profile 1-12-2006.x1s™

This is the final page of this agreement,

The remainder of this page is intentionally left blank
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4. Survival. All representations, warranties and COVENaNIs Luiian o s wa= = Sl i)
Agreement shall survive (i) the acceptance of the Investor's subscnptlon and adm155|on
of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the /0 day of /7'7:‘?&6/7/ , 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print);_LA Y MoN D Focl ELTON "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) Ea ymonD Fullekron)
Address: S80S £. QuRod ST.  Uu/iré06
af A ok s
/

*

The Subscriber Agrees to invest: $ SO 5:9 O for L{ 8 Units of Class B Membership

Subscriber Signed: &ﬁ@ﬂwwé? Date:_ 3 A’J”A’ &
7 ! T

Notary of the Public (Witness):
Flease write or stamp ygpur proper information and emboss with Notary Seal below this Iine

- |¥U
Notalg Publu.. .nt.:a ol Michi gan
M o ounty of Washtonaw
Noi : . My Commisslon Explres Feb. 7, 201
otary Signature: (M 1 l\'q Ml{m in the County of ph m: L i Ll -
This capital subscription is accepted as of the mdalj of I‘_/l [ wh— 2006
B(;OMPANY" Interstate Traveler Company, LLC

Interstate 'l'raveg;: LLC
% 1 o Pa i
ge S of 5 1/11/2006




—
B T § e |
A

[identi i B Traveler Company, LLC
Confidential Operating Agreement of the Interstate & ny, LI Sb .
s doc 1 is the property of the Interstate Traveler Company, LLC and may nol be republished in whole or in part without the
b : expressed written permission of the Manager

All Rights Reserved 2006

Signature of Members (Partner) “Signature Page”

The Undersigned have signed in Agreement to these terms in this Amended & Restated

Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton  Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS - Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a

nMotary of the public agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Please clearly print your name and address in the space provided and sign.

Name: (prinl){fzz:c—:-o,o_y 2. _/Ama{"a‘ﬂfﬁ/‘c,

Address: A=/ ZZcl

well, ;i YFRY3
N - 2

'r"-l : /’%—'Fkﬂ/«gwf Date:_5~ /¥~ 24

Signed:

N 7
Notary p&élic: g
Please write'or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature: ﬂ/;)f e [ \,{\;-Q-1 Date: 2-4-0L
O ;
Schedule A 3 F

L‘ .
ist of Members with Capital Contributions and Percentage of Ownership

S
ee Attached Excel Spread Sheet entitled: CYNTHIA J. DALY

“ITC Ownership Profile 1-12-2006.xls” My P, Qakiand Couny, W
mission 1.7,2008

This is the final page of this agreement,

Th ' ' 1
¢ remainder of this page is intentionally left blank
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Confidential “Exhibit A” Imm'talc_vacla_Commny_Subscriplim_!\ﬂfccnu-m 2006[ 1].doc Property of the ITC, LLC

certain information regarding the Company, soliciting employees and customers of the
Company, and competing directly or indirectly with the Company's business, both during
and after the period of time the Investor is a member of the Company. The Investor
acknowledges that the Investor has reviewed these covenants, and has agreed to be
bound by them. '
3.19 The Investor acknowledges and understands that the Company may at some point
require additional capital, and that the Operating Agreement provides a mechanism by
which additional capital can be obtained from the members of the Company. In the event
the Investor chooses not to participate in any additional capital call, the additional capital
contributed by participating members may cause the significant dilution of the Investor's
Membership Interest.

4. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company: and (i) immaterial changes in the
Company's proposed transaclions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the £ i day of _A7Ar C/{_ , 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (slease print);:cBr2aoRY AL %Nz’fﬂf ra2£2 4~ "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (prinl)gr aniy M. %ﬂa‘«"ﬂrsmﬂ%é.
ved |

Address:

~raif

_ ]/ f Units g Class B Membership

o 2 /¥O2

);

pfoper information and emboss with Notary Seal below this line:

oo ALY

. ‘ ! : ) nd County, MI

Notary Signature: ﬂﬁ % e <;[ H\g@_" My Commission Expi?as Ma}m;y 2008
A

This capital subscription is accepted as of the |4 day of  W\avtl~ 2006

"COMPANY"
. NY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Interstate Traveler Co. LLC Page 5 of 5
geSo

2/28/2006




The parties executed this Agreement on the date stated on the first page

. CLASS A MEMBERS

individually and on behalfl of
H. érank Sutton

interstate Traveler Company. LLC
Lark L. Samouelian

‘._,' ).;__1,,_—"{""!!‘ I:A
—Justin E. Sutton

Prepared by

Sharon A Bruner

Foster Zack & Lowe, P.C

2125 University Park Drive, Suite 250
Okemos, Michigan 48864

(517) 706-5770

19




The parties executed this Agreement on the date stated on the first page

. CLASS A MEMBERS
individually and on behalf of
Interstate Traveler Company, LLC

AT

~Justin E. E

_r‘-_
Sutton

Lark L. Samouelian

Prepared by

Sharon A. Bruner

Foster Zack & Lowe, P.C

2125 University Park Drive, Suite 250
Okemos, Michigan 48864

(517) TO6-5770

, ‘:.._,J-_ Al



Confidential  “Exhibit A" Interstate_Traveler Company_Subscription_Agreement 2006 1].doe Property of the ITC, LLC

certain information regarding the Company, soliciting employees and customers of the
Company, and competing directly or indirectly with the Company's business, both during
and after the period of time the Investor is a member of the Company. The Investor
acknowledges that the Investor has reviewed these covenants, and has agreed to be
bound by them. ‘
3.19 The Investor acknowledges and understands that the Company may at some point
require additional capital, and that the Operating Agreement provides a mechanism by
which additional capital can be obtained from the members of the Company. In the event
the Investor chooses not to participate in any additional capital call, the additional capital
contributed by participating members may cause the significant dilution of the Investor's
Membership Interest.

4. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company; and (i) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the _/ 4 day of _A7Ar C/(__ , 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print):cBr2aoRY AL %NDE-ESM-‘?MJC- "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

:;thebpublic agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Name: (print) é—a- 2y M. Mnaéwsmﬂeﬁé.
Address: %gw'ﬁw’/
s

The Subscriber Agrées toAnyést: $ / ]/f
Subscriber Signkd: /|7

Units gy Class B Membership
o B /oL

- C/
l;llolary of the Publj ( L
ease writ o volir g inf '
ite or s your pfoper (mformahon and emboss with Notary Seal below this line:

o ST
N - : - '
otary Signature: ﬂﬁ atlc e (} \ﬂq My Commission Expires Ma}m;yzlgm
O

This capital subscription is accepted as of the |4 day of _W\avti~ 2006

"COMP y
5 ANY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Interstate Traveler Co. LLC P 5 of
age S of 5

2/28/2006
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raveler Company, LLC

i o t of the Interstate Tl g
dperating Agreement © hed in whole or in part without the

Goahdaits) ler C LLC and may not be republis
S . 1y of the Interstate Traveler Company, L5 and ; :
This documcnt 8 the property S expressed written permission of the Manager

All Rights Reserved 2006

Signature of Members (Partner) “Signature Page”

The Undersigned have signed in Agreement to these terms in this Amended & Restated

Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton  Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting

The undersigned Class B Member agrees o these terms and by signing below before a

nMotarg of the public agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Please clearly print your name and address in the space provided and sign.

Name: (print)(gezso,o_y 2. _/Afna/(’ﬁSMﬁ/'C,

Address: GO Gyl Z7al
Allrwe )l 7T 4FRA3

.-'/ / /\/ 24 =0

Signed:| /%4 o2, /N Jiecfp Date: 5~ /¥~ 28

g
/
Notary p@éﬁc: s
Please write-or stamp your proper i i i
7 your proper information and emboss with Notary Seal below this line:

Notary Signature: ﬂ/u nffoce I N\é-rz‘l Date; 2-[4-0L
Schedule A b L.

List of Members with Capital Contributions and Percentage of Ownership
See Attached Excel Spread Sheet entitled: CYNTHIA J. DALY

“ITC Ownership Profile 1-12-2006.xIs” My Corp, Qaiang Coury, M
es Mar. 7, 2008

This is the final page of this agreement.

Th i i i8S i
¢ remainder of this page is intentionally left blank
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4. Survival. All representations, warranties an . = =
Agreement shall survive (i) the acceptance of the Inygstors sqbscnptlon and admission
of the Investor as a member in the Company; and (n!) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the /0 _day of ﬁ’?ﬁ'&d/'/ , 2008.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (pleasa pnnt): ZR\!MOU D F—U (&(& E(,TU’\/ "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) Eﬂ ymonD Fullekrand
Address: a0 £ HuRod ST. Uuirédé
A Y. %
/

The Subscriber Agrees to invest: $ SO g/ 2 Ofor L‘* 8 Units of Class B Membership

Subscriber Signed: &‘M‘W&M‘W Date: 3 /5"A’ é
7 : Z =7

l\.lo(an,' of the Public (Witness):
Flease wiite or stamp ywur proper information and emboss with Notary Seal below this line:

. ..a.‘..n‘l'l;i

Notalé Public, Stato of Michigan
M ounty of Washtanaw
My Commisslon Explres Feb. 7, 2012
(Mg A Acting in the County of [1)g s i ¢ sl

This capital subscription is accepted as of the LQ‘:' da‘y of M.LL&(L 2006

"BC;QMPANY" InterState Traveler Company, LLC

AZ

Interstate Traveler Co, LLE

Notary Signature;

Page 5 of 5

1/11/2006




i { state Traveler Company, LLC
t rating Agreement of the In}cnialc ’ . ‘ )
i g‘:!":.' ‘:ch: ;:113::;: Traveler Company, LLC and may not be republ ished in whole or in part without the
Tl ok s e RS expressed written permission of the Manager

All Rights Reserved 2006

H "
Signature of Members (Partner) “Signature Page
The Undersigned have signed in Agreement to these terms in this Amended & Restated

Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman y
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS ~ Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a
notary of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (print) Eﬁ\MIOND Foc =£T70)
Address: = L8 S7. sréob

PLO4
Signed: /6;/%4»4 \ ALl 7 Date: 3/4? X4

LELLIY]
o TE_{Jlfg,ry’. 4he Public:

= ]?‘F'.‘,F'?: ),‘30; stamp your proper information and emboss with Notary Seal below this liney,~ie| £ k. MANNING

et 2 :
— Notary Public, State of Michigan
County of Washtenaw 12

My Commission Expires Feb. 7, 201
(an U‘O-i Dale:jl (2 /0 {Eacting in the County of @,ﬂb Hhomawd

1l
(st

“//Schedule
List of Members with Capital Contributions and Percentage of Ownership

Sge Attached Excel Spread Sheet entitled:
“ITC Ownership Profile 1-12-2006.x1s”

This is the final page of this agreement.

The remainder of this page is intentionally left blank
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The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / Severability

rhis Agreement shall become effective upon its signing by both parties. The
Agreement shall remain valid until terminated by either party, with or without cause,
by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract will be paid. All fees due from the COM to
the ITC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be deducted from any

commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

rCOM:""Fth/a A fY e . ‘3{;//‘?-& e
Name (printed): e )

Date 275> © '

ITC Chief Cultural Officer <l 17 ¢ s 0.0 C/ZF/C Soe

==l s oL e

ITC Chairman
Date:[; S-0Y

Justin Eric
Signed:
9594 Main St. Whitmore Lake, Michigan 48189

ITC COM Agreement Oct-30-2003

Page 3 of 3




Confidential  “Exhibit A” Interstate_Traveler Company_Subscription_Agreement 2006[1].doe Property of the ITC, LLC

certain information regarding the Company, soliciting employees and customers of the
Company, and competing directly or indirectly with the Company's business, both during
and after the period of time the Investor is a member of the Company. The Investor
acknowledges that the Investor has reviewed these covenants, and has agreed to be
bound by them. .
3.19 The Investor acknowledges and understands that the Company may at some point
require additional capital, and that the Operating Agreement provides a mechanism by
which additional capital can be obtained from the members of the Company. In the event
the Investor chooses not to participate in any additional capital call, the additional capital
contributed by participating members may cause the significant dilution of the Investor's
Membership Interest.

4. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company; and (i) immaterial changes in the
Company's proposed transaclions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the 7Y day of Vilald CL , 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print):Car2aoRy AL %Nz:.s.esmﬂ.emc- "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

:![l thebpublic agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Name: (print) Covrisis. A %ﬁaéﬁmﬂ%&_
Address: %ZM@L’WQI/
3

ges todnyést: $ / ]/f Units gf Class B Membership

A g

):

pfoper information and emboss with Notary Seal below this line:

| o P BT
Notary Signature: ﬂﬁ % = 0[ &)\4@,_, My Commission Expi?as M‘;}m?zﬂ)a
g

This capital subscription is accepted as of the [4 day of _ M\ avtd~ 2006

"COMPANY"
. NY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Interstate Traveler Ca.LLC Page S of 5
geSo

2/28/2006




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution / Severability

i nt shall become effective upon its signing by both parties. The
;grrse:%r::tn;iall remain valid until terminated by eitper party, with or w1th9ut‘ cause,
by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract will bg: paid. All fo:aes due from the COM to
the ITC are due at the time of cancellation, and ?wli be amortized based on the
amount of time the contract was in force, and will be Qeducted from any
commissions, if any are due. If any provision(s) of this agreemer}t are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

i insofar as to defame
Representation standards for the COM call for proper decorum Inso '
the‘:J ITC. COM will not be liable for any activities of the ITC and the COM wm_ only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of _the parties anFi supersgdes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

COM: A= Sro i s ATy
rName (printed) //,,_\ aﬂdr‘{"fS“ﬂ’/‘é’f‘ CL

Date &>~ of

ITC Chief Cultural Officer b= ims 17 ) musor—sron it (R
Lark L. Samouglian, = ’, ’

= s B

ITC Chairman
Date:(; S-0Y

Justin Eric
9594 Main St. Whitmore Lake, Michigan 48189

Signed.

ITC COM Agreement Oct-30-2003

Page 3 of 3




H ¥114. 2
Draft Letter to the Regional Directors. ... August 10 2005
RE: Offer to convert RD/COM qgreement Lo an equity position with ITC parent company.
. W ! ) P

Dear Regional Directors,
any is making progress We are now in the process of fine-tuning

Comp d .
available to investors.

As the Interstate Traveler 2
ble to make stock / issuances

the LLC agreement 10 ena
Company, LLC (ITC) we are acting to bring the
hesive group by restructuring the Regional Director Program and
nd delays created by {he existing Regional Director agreements by
In taking this action, we arc waiving the

In furtherance of the Interstate Traveler

Regional Directors into a co
climinating the limitations &
dissolving them and converting fees paid into equity.
balance of all fees due from the Regional Directors @ sociated with the Regional Director
aoreement and are offering to converl the value of fees already paid toward the Regional
Director agreement into real equity. This action will remove all fiduciary responsibly 0 f the
Regional Director 10 perform according to contract.

\al Directors become equity partners in the ITC. LLC
1t the opportunity to enjoy the benefits of any ITC Rail
ually shared by all Regional Directors who convert

We are acting to ensure that the Regior
whereby this conversion will ensure th
Installation anywhere in the world will be eq
and become equity partners.

¢ to receive an §% commission on any investment

All Regional Directors will still be eligibl
The borders between Regions will no longer exist

money raised from a public or private source.
1o encourage full global cooperation.

All fees already paid in by Regional Directors will automatically be converted to ¥ of 1% of the

value of the Interstate Traveler Company.

This letter is l}xc 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance this conversion offer.

Feel free 1o contact us with questions (734) 449-4480. ITC Management appreciates your efforts
and look forward to your cooperation. :

i, Horfersmarck

L
pate 7705

Regional Director Name Printed.

Regional Director Signature of Accept

Sincerely,

.I[Ll'frll::nlﬁ.S il;t\on‘.lfoundcr:' Manager / Chairman of the Board
4 [mnk . rouclian, (;o-l'mmdcr { Manager / Chief Communications Officer
’ Sutton, Co-Founder / Manager / Sr. Advisor




From Justin Sutton/Gordon Niles 10/11/05
RE: Offer to convert RD/C OM agreement (o an equity position with ITC parent company.

Dear Regional Directors,

As the Interstate Traveler Company is making progress, We are now in the process of fine-tuning

3 2 e : ." it I -~ . e -

the LLC agreement 10 enable to make stock issuances available to investors.

In furtherance of the Interstate Traveler Company, LLC (ITC) we are acing to bring the
1 01 ON2 H D

Regional Directors into a cohesive group by restructuring the Regional Director Program. We

are eliminating the limitations and delays created by the cxislin:g ch_ional_Dircctor agrcc_m_enls
by dissolving them and converting fees paid into equity. In l'tskmg lbls action, W€ are \?'mvmg
1ﬁc balance of all fees due from the Regional Directors associated _wnh the chmnal_ Director
apreement and are offering Jue of fees already paid toward the Rc.g1.o-n:1l .
Director agreement into real equity. | remove all fiduciary responsibility of the

Regional Director 10 perform according to contract.

o convert the va
This action wil

at the Regional Directors become equity pariners in the ITC, LLC
¢ that the opportunity t0 enjoy the benefits of any ITC Rail
jually shared by all Regional Directors who convert

We are acting to ensurc th
whereby this conversion will ensur
[nstallation anywhere in the world will be ec
and become equity partners.

All Regional Directors will still be eligible to receive an 9 commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist

to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the

value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your efforts and

looks forward to your cooperation. ’\
Regional Director Name Pri N )
cgional Dircctor Name Printed.  |Greg Hun arck
Regional Director Signature of Acceptance )‘- M v Date /2 /9.05"
A el
Sincerely, /
.lluasrl‘i(nLE.S Sutton, Founder / Manager / Chaipmari of the Board
= - .k :gnouclm‘n. Co-Founder / Manager7 Chief Communications Officer
. Frank Sutton, Co-Founder / Manager / Sr. Advisor




e e s e

[ DI NGAN BEPARTMENT OF AR OR % ECONOMIC OROWTT

. BUREAU OF COMMERGCIAL SERVIGES
mw‘wv;u‘-‘p

ass B

ative on tho dala fiisd
coived

This darsiment i affo 4
subseguetil affoctive 0318 within 0 days afisf 1o
dale is stoted in tha Assurnont

%z%@,,_@ﬂ———w LRk, L2

= crd Mk ST
[ Ty State Zip Codo
i s oks Errse, 1)/ S5/827
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If loft blank dncumont will ba mal
ARTICLLCD OF OROANIZATION

For usw by Domestic Limited Liabllity Companles
(oot ioadiifnimannn anAIMSINICIoAs on Iag,\pgoo)
./ 1993, the undersigned execute i|e following Articles:

Pursuanl to the pravisions of Act 23, Public Acts of

ARTICLE | 4
SN RS THATE 71;;4/ 2 Cia. (Lralds

The name of the limited liability company ls:

ARTICLE Il
any activity within the purposes

The purpose Or purpOses for which the limitad liability company s formed is to engage -
for which a fimited liability company may be formed under the Limited Liability Compa: || Act of Michigan.
o S/s-

F A s

q, Doc

. hé—)e-a—/e,u‘ Maworacraes, +~ COrsraTiee <

N
ARTICLE IlI
Ee duration of the limited liabllity company if other than perpetual is:

ARTICLEIV

1. The sirest eddross of the location of tha registered offics is: i
G52 AL ST L rmaes 4&6”5 Michigan _ ZX/ 2 7
~ (0P Cocs)

[

hrme ASTess)
2. The mailing address of the registered offico if differant than above:
{Michigan

(DP Coce)

(lree Axeas s F O Bosg
(S
s rre) £ [ re S{md

3. The name of the rasident agent at the registered office is:

ARTICLEV (n i
(Insert any desired additional provislon authorized by the Act; attach additional p |les if needed.)

3 ¢£0‘2 %

(T 40 Pded Narraia] of Orgarararia))
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[ Brian Petersburg

Gordon Niles ,

8060 Pine Ranch Drt 6355 Brighton Road

Brighton, Michigan 48114 Brighton, M 48116

RE: ITC Office of Intemal Affairs

Dear Dr. Niles and Dr. Petersburg

In the continuance of the Regional Director Conversion Program and in observance of the ne_ed for
an Office of Intemal Affairs, W have established an office to that effect and have created said

office in the form of a co-chair authority.

The ITC Office of intemal Affairs (OA] is charged with the responsibility to maintain an open conduit
petween all fIC Parners ensuring that each recelve and propery handle official communications
from the Managing Parinet Founders and Board of Directors keeping G duplicate record of the
same in two separate locations in printed formm, and in electronic form if available. The OIA shall
operate with the authority to solicit a prompt reply from all partners in response to official
communications requiring @ written response.

In recognition of your outstanding performance in executing the Regional Director contract
conversion program as a team, we are proud fo offer the Co-Chaimmanship to you as a team for an
appointment of two (2) years from the date of signing.

ion: By assuming the office of Co-Chair, you will each be compensated with an
additional five hundred (500) non-voting equity shares in the ITC in accordance with the I1C
Operating and Subscription Agreements.

8y retuming a signed and notarized original copy of this lefter to the [TC main office in Whitmore

Lake, you agree to assume the above responsibiiity and to receive the compensation for the same

as described herein. Further, by signing this letter, this document shall constitute your first entry into

the OIA offical record as you are charged individually to create and maintain separate orginal

copies of the some, and any other document sent to the office of the OIA as a matter of record.
Dr. Gordon-Njles, I3

Print:__ ”,;v C.Londow Niles
Signed: (' L/ fz_(_,_(i:- i

Dr. Brian Petersburg
Print:

Date: ’L/) ,‘/_{)é

Signed:

Sincerety,

Justin Sutton - Founder - Managing Pariner
H. Frank Sutton - Co-Founder - Manager

The Interstate Traveler
Company, LLC - 9594 Main Street Whitmore Lake  Michigan  48189-9401 USA




2/16/2006

wITC

Brian Petersburg
6355 Brighton Road
Brighton, Mi 48116

Gordon Niles
8060 Pine Ranch Drt
Brighton, Michigan 48114

RE: ITC Office of Internal Affairs

Dear Dr. Niles and Dt Petersburg

In the continuance of the Reglonal Director Conversion Program and in observance of the negd for
an Office of Intemal Affairs, we have established an office to that effect and have created said

office in the form of @ co-chair authority.

The ITC Office of Intemal Affairs (OIA) is charged with the responsibility to maintain an open conduit
between all ITC Partners ensuring that each recelve and properly handle official cormmunications
from the Managing Pariner, Founders and Board of Directors keeping a duplicate record of the
same in two separate locations In printed form, and in electronic form if available. The OIA shall
operate with the authority 1o solicit a prompt reply from all pariners in response to official
communications requiring a wiitien response.

In recognition of your outstanding performance in executing the Regional Director confract
conversion program as a feam, we are pioud fo offer the Co-Chairmanship to you as a team for an
appointment of two (2) years from the date of signing.

Equity Compensation: By assuming the office of Co-Chair, you will each be compensated with an

additional five hundred (500) non-voting equity shares in the ITC in accordance with the [1C
Operating and Subscription Agreements.

By retuming a signed and notarized original copy of this letter to the ITC main office in Whitmore
Lake, you agree to assume the above responsibliity and to recelve the compensation for the same
as described herein. Further, by signing this letter, this document shall constitute your first entry into
the OIA offical record as you are charged individually fo create and maintain separate original
coples of the same, and any other document sent to the office of the OIA as a matter of record.

Dr. Gordon Niles
Print:

Signed:

D(. Bﬂoﬁbtelsburg
Pint._ S ¢cian pe:r.g, 3 .
/ > 4

w20 4
gned: JM-a-v»\ Dme;_w%

Sincerely,

Justin Sutton - Founder - Ma
- naql
H. Frank Sutton - Co-Founder -?\A?nggne?e{

The Interstate Traveler C
ompany, LLC - 9594 Main Street Whitmore Lake Michigan 48189-9401 USA
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Confidential Operat

signature of Members (Partner) “Signature Page”

The Undersigned have signed in AQ _ment to these terms in this Amended & Restated
e -

Operating Agreement

sS A MEMBERS - Voting
fr:tlt;iﬁdually and on behalf of Interstate Traveler Company, LLC

n E. Sutton Founder.'ManagerlChairmgn _
‘:Iu?-'t:ank Sutton Co-FounderIManagerlSepaor Adws.or \
Lérk Samouelian Co-FounderlManagerIChlef Administrative Officer

CLASS B MEMBERS - Non-Voting hat
The undersigned Class B Member agrees to these terms and by signing below before a
notary of the public agrees to accept all rights, benefits and responsibilities of a Class B

Member: ) . :
Please clearly print your name and address in the space provided and sign.

Name: (print) Lﬁuf‘lﬂ"b B Mf(f
Address: 0/ AN b S*.

L oo tdin e Cot&T

Signed: /,}Z;/V’Vf (%%1/,2’__—' Date: 3/é,/Qé

Notary of the Public:
Please write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature: R\{M(\J/'Q /ﬂ {[@‘40 Date: _SZHQ(O

Schedule A

List of Members with Capital Contributions and Percentage of Ownership

See Attached Excel Spread Sheet entitled:
“ITC Ownership Profile 1-12-2006.x1s”

NS,

This is the f ik OFFICIAL SEAL
T'his is the final page of this agreement. KITTY M NAYDENOFF

NOTARY PUBLIC - STAT
€ OF ILLINO!
MY COMMISSION EXPIRES 041 339 S

The remainder of this page is intentionally left blank .
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The Interstate Traveler Company;

5. Relationship

The COM relationship to the ITC in the performance
of an Independent Contractor. The COM performing
an employee of the ITC. The COM shall not have t

ITC in any manner.

6. Execution / Continuati

two witnesses including at least

shall remain valid
or without cause, by
Any and all commissions

continue after this agreement
If any provision(s) of t
law, the remainder of the agree

paid.

7. Conduct / Liability
Representation standards
not embarrass or defame

giving the o
earned d
has ended until su
his agreement are deemed unservicea
ment shall remain in force.

for the COM ¢

LLC Copyright 2003

of this Agreement is that
the services shall not be
he authority to bind the

on / Dissolution / Severability
This Agreement shall become effective upon its signing by both parties and

one Notary of the

public. The Agreement
in perpetuity and may be terminated by either party, with
ther party sixty (60) d
uring the execution 0
ch commissions have been

ays written notice.
f this contract will

ble by

all for proper decorum insofar as to
the ITC. COM will not be liable for any

activities of

the ITC and the COM will only be liable if demonstrable evidence exists

proving gross negligence by the COM in

8. Governing Law

This agreement contains the enti
supersedes all previous verbal and written agreements,
warranties, and is governed by the Laws of the State of Michigan.

performance of this contract.

re understanding of the parties and

representation or

oy .

COM

Name(printed): ;C Z‘&f {“"S

Signed:

MY COMMISSJON EXPIS

Date:

ot ST W] ) ore el
LREBE A 1o = = g0 =

KELL! D. WHEELER
NOTARY PUBLIC, STATE OF ILLINOIS

ITC Chief Cultural Officer

Signed:.—— Sz~

WL\-——-
7
Lark Samouelian CCO -

IW/% W

Date: 4///5

ITC Managing Me
Justin Eric Sutt

Signed:

7

Date: L{“" '1/"53

= J

Witnes
Name(printed):

:J({//f D.Uheeler

OFFICIAL SE
AL
mtw!:‘CME'I.‘:LI D. WHEELER

Signéd

y8/%

ot | T VOUIG STATE OF i1y
MY COM E OF ILLN
LY COSSON s A0S

Y—~/~0%

Page 3 of 3




From Justin Sutton/Gordon Niles 10/11/05

RE: Offer to convert RD/COM agreement to an equity position with ITC parent company.

Dear Regional Directors,

\s the Interstate Traveler Company is making progress, we aré now in the process of fine-tuning
f . H 1
the LLC agreement (O enable to make stock i1ssuances available to investors,

In furtherance of the Interstate Traveler Company, LL§ (ITC) we are acting to bring the &
Regional Directors into a cohesive group by restructunng 1vhe. Regional Director Program. We
are eliminating the limitations and delays gre@ted by t.he existing Reggonal .DlreCtor agreements
by dissolving them and converting fees paid into equity. In taking this action, we are waiving
the balance of all fees due from the Regional Directors assoclated'mth the Reglonal. Director
agreement and are offering to convert the value of 'fccs already paid tqward the Re.g!o_nal
Director agreement into real equity. This action will remove all fiduciary responsibility of the
Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC, LLC_
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installation anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your efforts and
looks forward to your cooperation,

Regional Director Name Printed.  Chuck Meek

Regional Director Signature of Acceptance ( 2 ;‘ G éi%[/ 2 " Date /// J’Zf‘"
4

Sincerely,

Justin E. Sutton, Founder /
Lark L, Samouelian, Co-F
H. Frank Sutton, Co

Manager / Chairman of the Board

ounder / Manager / Chief Communications Officer
-Founder / Manager / Sr. Advisor




| Exhibit A™ Interstate Traveler Company Subscription Agreement 2006[1].doc Property of the ITC, LLC
Confidential  *Exh ' erstale T )

Company, soliciting employees and customers of the

' ' indi ith the Company's business, both during

any, and competing directly or mdnyectly with t

Sr?? :ﬂerythe period of time the Investor is a member of the Company. The Investor
acknowledges that the Investor has reviewed these covenants, and has agreed to be
bound by them. .
3.19 Thg Investor acknowledges and understands that the Company may at some point
require additional capital, and that the Operating Agreement provides a mechanism by
which additional capital can be obtained from the members of the Company._ln the ev_ent
the Investor chooses not to participate in any additional capital ca_ll, the additional capital
contributed by participating members may cause the significant dilution of the Investor's

Membership Interest.

certain information regarding the

4. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section A.
This Subscription Agreement is signed on the & day of /"/(ﬂ/b[\ 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print): céb’b/‘ (f ) 8 ! Mdffk “INVESTOR"

The under;igned Subscriber agrees to these terms and by signing below before a notary
of the public agrees to accept all rights, benefits and responsibilities of a Class B

Member:
Name: (print) _C bar (e s B Meek
Address: T M Maian St

bhrea ton To oly 7

The Subscriber Agrees 1o invest: $ for Units of Class B Membership
Subscriber Signed: M Date'_.%Lpé

4
IF\,i'otary of‘ the Public (Witness):
ease write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature;;z\/J W/L{) :
J

This capital subscription is accepted as of‘
llco
By:

Justin E. Sutton, Manager

_Q_;_A;ay of )\' l0&\6'20\-2006

MPANY" Interstate Traveler Company, LLC

Interstate Traveler Co. LLC Page S of 5
2/28/2006
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%? Investor is a ‘private party’ considerin the investment of sums less that $100,000 in
e Inve

which case the Investor wil initial here:_(/

i ' for constitutes an investment suitable to the

i Memb:a);sarzlzi:gg-:ir:: taz%bzgzgii?e; with the Investor's investment program. '_It')t:e
::::::g:‘ig: r:;;citaa::tJatsa' means of providing for the l(;\ve?}qutczr;%n; 2:3?: le:‘r;d possible

i i , and anticipate _
pefsona‘t;onfﬂz?gﬁenif;mgeh:ﬂsenmobz‘:.:rgpn?r::eresl for which the Investor has subscribed.
?t::s‘lfﬁgstgr is abl'e to bear the economic (isks_ of this investment, and ;;n?q:ﬁ ztrzét
without limiting the generality of the foregoing, IS able to hold the Mter_:\1 $ ks;s:jpof s
for an indefinite period of time and has a suff_wtent net worth to sus a;] Jcem et
Investor's entire investment in the Company in the event such loss shou .

3.3 The Investor has financial responsibility that is suitable to a proposed investment in
the Membership Interest.

3.4 The Investor recognizes that an investment in the Company involves a high degree
of risk.

3.5 The Investor is acquiring the Membership Interest for the Investor's own account for
investment and not with a view to the distribution or resale thereof.

3.6 The Investor has not offered or sold any portion of the Investor's Membership
Interest and has no present intention of dividing the Membership Interest with others or
of reselling or otherwise disposing of any portion of the Membership Interest either
currently or after the passage of a fixed or determinable period of time or upon the
occurrence or nonoccurrence of any predetermined event or circumstance.

3.7 The Investor is aware that the Investor must bear the economic risk of an investment
in the Company for an indefinite period of time because:

(i) the Membership Interests have not been registered under the Securities Act of
1933, as amended ("Act"), or under the securities laws of various states, and therefore
cannot be sold unless they are subsequently registered under the Act and any
applicable state securities laws or an exemption from registration is available, and
further that only the Company can take action to register the Membership Interests, and
the Company is under no obligation and does not propose to attempt to do so, and

(i) the Operating Agreement provides that a member, including the Investor, may

not sell, assign or otherwise dispose of all or any part of a Membershi '
certain limited circumstances. i bl b e

:ri.ac‘jfhe Investor has received a copy of the Operating Agreement, and has carefully
€ad and fully understands all matters, terms and conditions set forth in the Operating

Agreement. The Investor fully understands the natu i
n
proposed activities. The Investor h re and risks of the Company's

ey ‘natsh h:ald the or?ponunity to review and investigate any

in the investor's judgment to evaluate an investment in
t;: rgmiwﬁ a:zﬁ'\‘:i the Investor has been given the opportunity to meet with alf of the
T e ;at%?smenrti:n;:i 19 have them answer any questions regarding the terms
o the vdeirie L sa%ias f acl:: :rr"mvestment. and all such questions have been answered

additional information neces

Interstate Traveler Co. LLC

Page 2 of 5
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Draft Letter to the Regional Directors....... October 11, 2005

RE: Offer to convert RD/COM agreement to an equity position with ITC parent company.

Dear Regional Directors,

the Interstate Traveler Company is making progress, we are now in the process of fine-tuning
;;Z LEC agreement to enable to make stock issuances available to investors,

in Nurtherance of the Interstate Traveler Company, LLC (ITC) we are ampg: 10 br;, ng 'thc =
Regional Directors into & cohesive group by restructuring ﬂ:lc .chumz.:l Dmc_mr rogfa{n. . e.
are eliminating the limitations and delays crc.atcd by fhc existing Regunml_l)trccl::r al,rs'.c.n:g.n'u
by dissolving them and converting fees paid into cquity. In tz.lkl.ng this action, we are v:an\ ing
the balance of all fees due from the Regional Directors assncmtcd_wlth the Regional Director
agreement and are offering to convert the value of fees alrcady paid toward the Regional
Director agreement into real equity. This action will remove all fiduciary responsibility of the
Regional Director to perform according to contracl.

We are acting to ensurc that the Regional Directors become equity partners in the ITC. LLC.
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installation anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be cligible to receive an 8% commission on any investment

money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Dircctors will automatically be converted to Y4 of 1% of the
vélue of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Dircetor Contracts, regardless of
acceptance of this conversion offer.

Feel free 10 call with questions (734) 449-4480. 1TC Management appreciates your cfforts and
looks forward to your cooperation.

Regional Director Name Printed.  Forrest Meek

Regional Director Signature of Acceptance l’l W . Datczﬂl, “ 3 ol
i e YA

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board
Lark I.. Samouclian, Co-Fo

H. Prank Sutton, Co-Foun

under / Manager / Chief Communications Officer
der / Manager / Sr. Advisor




Dear Regional Directors.

ompany is making progress, We are now in the process of fine-tuning
E - = =

. the Interstate Traveler C : : gy
Asthe Inlersas i stock issuances available to investors.

the LLC agreement 10 enable to make

In furtherance of the Interstate Traveler Company. i,I.L:' (ITC) we are uctipg to bring the
AL u_mn}c: “rors into a cohesive group by restructuring the Regional Director Program. We
chm‘n::‘l l)!.mli}*r? I" il‘ tions ;iﬂd delays created by the existing Regional Director agreements
by chmma!mgll‘; '1.::1 :om‘cnimz l'ecs.paid into equity. In taking this action, we are waiving
the balance of :ILI l'c::s due from the Regional Dirca:l“ors associa[cd.with (Ihc R}cg‘;im:':! Dirlcclor
acreement and are offering to convert .lh'c val}xc of fees alrcgdy pajd to.\'-.afd ‘I‘It. R‘.‘i.";."a_ g
Director agreement into real equity. 1 his action will remove all fiduciary responsibihity of the
Reeional Director to perform according to contract.

by dissolving 1

We are acting to ensure that the Regional Directors become ct!uitg. purlm:rs_in zh.c lT(‘:‘ 1!(
whereby 1111_\‘1;0,1“;.-51011 will ensure that the opportunity to enjoy the bcnch.ts of any ITC Rail
Instalin'lion anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist
1o encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardiess of’
acceptance of this conversion offer.

Feel free 10 call with questions (734) 449-4480. [TC Management appreciates your efforts and
looks forward to your cooperation.

Regional Director Name Printed.  Forrest Kee

W‘b\ \’La_ Dalc_}}_’__g'osf

i

Sincerely,

Justin E. .Smwn. Founder / Manager / Chairman of the Board
Lark L. Samouelian. Co-}

H. Frank Sutton. Co

-0-Founder / Manager / Chief Communications Officer
-Founder / Manager / Sr. Advisor
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- ' . soliciting employees and customers of the

o inform: h%?nreei?r:gIg?régﬁy%?'nil%ai:eyctly with tae Company's business, both during
cOmpany,:n ecriodpof time the Investor is a member of the Company. The Investor
ZESnif\:\i;:igees that the Investor has reviewed these covenants, and has agreed to be
boungr:y Il:\?er-g{or acknowledges and understands that the Company may at some point
?é:;iire gdditional capital, and that the Operating Agreement provugzs a raﬂ:zo::hl‘::n::?et:{== "

ich additional capital can be obtained from the _members pf the Company. | =
e tor chooses not to participate in any additional capital ca_!l. t'he additiona capn‘a
tcr:;::;ﬁ?ed by participating members may cause the significant dilution of the Investor's

Membership Interest.

4. Survival. All representations, warranties and covenants containe;d Iin this Subsgnptlon
Agreement shall survive (i) the acceptance of the |n_ygstor‘s sqbscnphon apd admission
of the Investor as a member in the Company, and (I]) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the (;;_ = day‘of % M vl'b , 20086.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print): }:a pﬂg 5T (’:\) ME E "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) Fonpeat R Mrek
Address: N RLE £ Puck RL
cindel MI 4Ll

The Subscriber Agrees to invest: $ _/()()-aﬁ for Units of Class B Membership

,.‘)' \a W/ /f Date; a6, Yot b

\J LAY v \r 1=
Notary of the Public (Witness):
Please write or stamp your proper information and emboss with Notary Seal below this line:

Subscriber Signed:

Notary Signature: LQWU»‘ &"i Cf?d",e A st

This capital subscription is accepted as of the gr‘-ﬁ day of /¥ }gg& 2006

';F)MPA"Y" Interstate Traveler Company, LLC AN | COOK, NOTARY PUBLIC
Justin E. Sutton, Manager CLARE COUNTY, STATE OF MICHIGAN
: MY COMMISSION EXPIRES 10-26-06

Interstate Traveler Co. LLC Page S of 5

2/28/2006
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1(?:; Investor is a ‘private party’ considering the |

which case the Investor will initial here:

nvestment of sums less that $100,000 in

i cribe stitutes an investment suitable to the
b The'Membersqlpit‘:}ﬁ:::tai%bz;r;::‘.?efntr\:i?: the Investor's investment program. thr;:
mvestzx:::: rascci’:c?u:te means of providing for the 1n\arestor'stcurrr:znrt1 g:;cii: t:;zr; possi
e i nticipates
B contingemi:;e Zélal‘Tgeh:'lsenmob;?:hc:pnrnvtuér:;?f?nr wh;i)ch the Investor has subscribed.
s fpu;rg].e to bear the economic risks of this investment, and consgquently. :
The |nve_stc_3lirn|s the generality of the foregoing, is able to hold the Membershlp I?tﬁres
Wimou‘tr:jn;}initge period of time and has a sufficient net worth to sustain a loss of the
:ﬁ\r::;(l)r's entire investment in the Company in the event such loss should occur.

3.3 The Investor has financial responsibility that is suitable to a proposed investment In
the Membership Interest

3.4 The Investor recognizes that an investment in the Company involves a high degree
of risk.

3.5 The Investor is acquiring the Membership Interest for the Investor's own account for
investment and not with a view to the distribution or resale thereof.

3.6 The Investor has not offered or sold any portion of the Inve;tor's Membgrshlp
Interest and has no present intention of dividing the Membership Interest with gthers or
of reselling or otherwise disposing of any portion of the Membershlp Interest either
currently or after the passage of a fixed or determinable period of time or upon the
occurrence or nonoccurrence of any predetermined event or circumstance.

3.7 The Investor is aware that the Investor must bear the economic risk of an investment
in the Company for an indefinite period of time because:

(i) the Membership Interests have not been registered under the Securities Act of
1933, as amended ("Act"), or under the securities laws of various states, and therefore
cannot be sold unless they are subsequently registered under the Act and any
applicable state securities laws or an exemption from registration is available, and
further that only the Company can take action to register the Membership Interests, and
the Company is under no obligation and does not propose to attempt to do so, and

(i) the Operating Agreement provides that a member, including the Investor, may

not sell, assign or otherwise dispose of all or any part of a Membership Interest except in
certain limited circumstances.

3.8 The Investor has received a copy of the Operating Agreement, and has carefully
read and fully understands all matters, terms and conditions set forth in the Operating
Agreement. The Investor fully understands the nature and risks of the Company's
proposed activities. The Investor has had the opportunity to review and investigate any
additional information necessary in the Investor's judgment to evaluate an investment in
the Company, and the Investor has been given the opportunity to meet with all of the
members of management and to have them answer any questions regarding the terms

and conditions of this particular investment, and all such question
: sh
to the Investor's full satisfaction. q ave been answered

Interstate Traveler Co. LLC

Page 2 of § 2/28/2006







: 5 k Company, LLC .
~onfidential Operating Agreement of the Interstate Traveler : . ! b
ument W(.unt; dt;nl;:mcl_lrn:“m Company, LLC and may not be republished in whole or in part wi
Tl L S expressed written permission of the Manager
All Rights Rescrved 2006

Signature of Members (Partner) “Signature Page”

The Undersigned have signed in Agreement to these terms in this Amended & Restated
Operating Agreement

SS A MEMBERS - Voting
ﬁ:i-i\‘f\idually and on behalf of Interstate Traveler Company, LLC

.Sutton  Founder/Manager/Chairman
:Iu?::nek Sutton Co-FounderlManager!Salj|or Ad\fis-or .
L'ark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a

notary of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (print) C ém—ofau N les

Address: %@ o ,fd;_ue. nf?zof;} Di—
s Iy sny

Signed: ( ) p )L_\/—\ te: | ' IG{OP
<

Notary of the Public:
Please write or stamp your proper information and emboss with Notary Seal below this line:

LINDA M. CRAWFORD

N/ 3 Notgrylf’ublic ivingston County, Michigan
Notary Signature: N_ wdeo Y\ ( (ajend Date: [-[¢ -0(, Actingin __ A L0 b 1-r—Lcrinty

¥ & My Commission Expire8 June 14, 20 !
Schedule A

List of Members with Capital Contributions and Percentage of Ownership

See Attached Excel Spread Sheet entitled:
“ITC Ownership Profile 1-12-2006.x1s”
This is the final page of this agreement,

The remainder of this page is intentionally left blank
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RETAINER AGREEMENT o2 8
SETWEEN NOYOLA & ASSOCIATES, LLC AND INTERSTATE TRAVELER Co., LLC

[ Ay 3 ending January 31, 2004 between
o an s effective the 31st day of January, 2003 and L‘ndmg,‘ L0
l_h‘f ‘I‘k';jt"?;‘;;;;tz{:“ﬁ?g (N:)YOI. A), a Michigan business with ot'hf:es at ?.4.:3 kmglg:t Court,
T""\:; Michigan 4891 1. and Interstate Traveler Company, LLC UNT[ZBS_TA IE TRAVELER). a
z\ﬁzngin company with offices at 9594 Main Street, Whitmore Lake, Michigan 48189.

WHEREAS INTERSTATE TRAVELER wishes to engage NOYOLA with a Retainer Agreement for
Governmental Consulting and Representation.

THEREFORE it is hereby agreed:

1 NOYOLA will represent INTERSTATE TRAVELER before the Michigan Legislature and
the Executive Branch of government of the State of Michigan.

2. NOYOLA may represent INTERSTATE TRAVELER outside the state or country at an
agreed to per diem rate.

3 NOYOLA will advise INTERSTATE TRAVELER regarding the status of pending legislation,
in which INTERSTATE TRAVELER has advised NOYOLA of their interest.

4. NOYOLA agrees to provide reports concerning any of the above services on a regular basis or

as requested.

5. This Agreement recognizes when the Legislature is in session NOYOLA may not be able to
travel outside the City of Lansing limits and this will not be required of them.

6. All services will be performed under the direction of Justin Sutton.
7. Either party may terminate this agreement at any time with 30 days advance written notice.
8.

During the term of this Agreement and only after the INERSTATE TRAVELER has been
capitalized at a minimum of $3 million for first year expenses, a fee shall be paid to
NOYOLA by INTERSTATE TRAVELER upon billing from NOYOLA in installments of
S§.000.00 per month, 1o be paid on the first of each month for the previous month. No charge
will be made to INTERSTATE TRAVELER for normal or incidental expense incurred by
NOYOLA. l:lewever. extraordinary expenses such as large-scale receptions, special printing
for presentations, etc. will be charged separately only if the expense is incurred at the request
of, or with, the prior approval of the INTERSTATE TRAVELER.

Agreed 10 and accepted this 26™ day of February, 2003 by:

ﬂ‘é/ A iy i l |

Ediberto Noyola é / é/ _A)L///

-~—

e
SRR in Sutton
yola & Associates, LLC _AInterstate Traveler Company, LLC

.'/I

RE5



The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration | Dissolution/ Severability
t shall become effective upon its signing by both parties. The

This Agreemen
Agreement shall remain valid until terminated by either party, with or without cause,

by giving the other party sixty (60) days written notice. Any and all commissions
earned during the execution of this contract will be paid. Al fees due from the COM to
the ITC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be deducted from any

commissions, if any are due. If any provision(s) of this agreement are deemed

unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be

liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

[ G@,Qdo/\/ .A/r' le < "

Name (printed): ;
Name (signed) o= = éﬂ 28 Date 5'/2 B [O‘f

ITC Chief Cultural Officer

Lark L. SamW ;
Signed: = == 7 e <D 4é£,: : e
ig ) = _,--'M Z = _.t/;' ate: “ z

e i

ITC Chairman of th '
Justin Eric Sutton”,Ownéf, Managin
Signed: % .
&7 Date: (&)

9594 Main St. Whitmore Lake, Michigan 48189

ITC COM Agreement Oct-30-2003

Page 3 of 3




The Interstate Traveler Company, LLC Copyright 2003

jon / Duration { Dissolution / Severability

i i its signing by both parties. The
s Agreement shall become effective upon its signing : -
Iglreer?-aent shall remain valid until terminated by either party, with or without cause,

i her party sixty (60) days written notice. Any and all commissions
:;rg[:clingutr?:goghe egegtiont:f(this contract will be paid. All fees due from the COM to
the ITC are due at the time of cancellation, and will be amortized based on the
amount of time the contract was in force, and will be deducted from any
commissions, if any are due. If any provision(s) of this agreement are deemed
unserviceable by law, the remainder of the agreement shall remain in force.

7. Conduct / Liability

ion standards for the COM call for proper decorum insofar as to defame
M will not be liable for any activities of the ITC and the COM will only be
ross negligence by the COM in

6. Execut

Representat

the ITC. CO
liable if demonstrable evidence exists proving g

performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

ggxe(mnted): () éﬂﬂda/«/ /7/-!'/?,{7
Signed: @ _(/L)—yl‘ Z{//é\ Date: 5‘/3?/06/

COM
Name (printed):

Signed: Date:

ITC Chief Cultural Officer

Lark Samouelian CCO //)//7
Si . N s = i’
IQDEG ,r‘:}f—: -//:: %_\72 ;/‘/__A‘;?//dfv,}a.’ Date: /ﬂéé‘/
ITC Chairman ) 4 (
Justin E. Sutton”
Signed: / ~ |

7 / Mv =4 Date: ‘3{%‘[

Ni L
/S G NiLles @ Oom chrst NeT

ITC COM Agreement 4/29/2004
Page 3 of 3




From Justin Sutton/Gordon Niles 10/11/05

RE: Offer to convert RD/COM agreement to an equity position with ITC parent Sompaany.

Dear Regional Directors,

As the Interstate Traveler Company is making progress, We are now in the process of fine-tuning
ihc LLC agreement to enable to make stock issuances available to investors.

In furtherance of the Interstate Traveler Company, LLC (ITC) we are acting o bring the -
Regional Directors into a cohesive group by restructuring li.‘lc-RCgloniﬂ DlrcC'lDf Program. We
are eliminating the limitations and delays {:regted by }hc existing ch_tonal_Dxreclor agreements
by dissolving them and converting fees paid into equity. In tgkmg ll_us action, we are waiving
the balance of all fees due from the Regional Directors assocmtcd_wuh the Reglonal' Director
agreement and are offering to convert the value of fees already paid toward the Rc.gl_o‘nal
Director agreement into real equity. This action will remove all fiduciary responsibility of the
Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC, LLC
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installation anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment

money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the
value of the Interstate Traveler Company.

This letter is the '30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your efforts and
looks forward to your cooperation.

Regional Director Name Printed, a - @9*’ dow N s

Regional Director Signature of Acceptance 0 i 97/\ //L Date /1 / /{ /d_s'

Sincerely,

Justin E. Sutton, Founder /
Lark L. Samouelian,
H. Frank Sutton, Co-

Manager / Chairman of the Board

(;o-Founder/ Manager / Chief Communications Officer
Founder / Manager / Sr. Advisor




Dear Regional Directors,

As the Interstate Traveler Company is making progress. We are now in the process of fine-tuning
5 ¢ L, ' “as aYUAal o 1 - c
the 1.LC agreement 10 enable 1o make stock 1Ssnances av ailable to investors.

In furtherance of the Interstate Traveler Company, l.l.g"’ (ITC) we are aclipg }0 bring tl'u: 0
Regional Directors into a cohesive group by restructunng tlllc _chlongl Director Progm‘n. \\u...
are eliminating the limitations and delays c.:relalcd by I..h'c existing ch'lonal'Dlrcctor agl'%c.n'l_cms
by dissolving them and converting fees paid into equity. In l.:akmg ltus action, we are \fgn\- ing
the balance of all fees due from the Regional Directors assocmlcd-wuh the chlonal_ Director
agreement and are offering to convert the val_uc of }'ccs already p:{;d 19\vard the Rc.gl-opal
Director agreement into real equity. This action will remove all fiduciary responsibility of the
Regional Director 10 perform according 10 contract.

We are acting to ensure that the Regional Directors become equity partners in the [TC, LLC
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installaiion anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist

to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to 1/8 of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your efforts and
looks forward 10 your cooperation,

Regional Director Name Printed.  Gordon Niles -

Regional Director Signature of Acceptance e~ [ € é\ Date /2// 61?/ s

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

Lark L. Samouelian, Co-Founder / M ief
: n, Co- anager / Chief Communicati
H. Frank Sutton, Co-Founder / Manager / Sr. Advisor e
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4. Survival. All representations, warranties and covenants containgd_in this Subs<_:rip_~t|on
Agreement shall survive (i) the acceptance of the Investor's sqbscnptlon apd admission
of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the / mi:lrsu,r of TH#ving  2006.
Please clearly print your name and address in the space provided and sign. !

Name of Subscriber (please print): c 60 r j oN M ) (-0 S "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) G Eevilop N ) les

—_—

Address: “PNC Bawih Uk
B For/ - ML
J y g1y
The Subscriber Agrees to ?pjt: $ for Units of Class B Membership
vers I 1A
Subscriber Signed: — & = Date:

Notary of the Public (Witness):
Please write or stamp your proper information and emboss with Notary Seal below this line:

LINDA M. CRAWFORD
Notary Signature;f'- L da Y L \ i Notary Public Livingston County, Michigan
{

A Acting in “0h vu o ¢ Ao County
: : e My Commission Expires J 4

This capital subscription is accepted as of the [(-. day of I o 2006 P

“COMP . G

By ANY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Intarctata Travalar (A 11

Dane § A g

110 AP00A




Confidential Operating Agreement of the Interstate Traveler Company, LLC
This document is the property of the Interstate Traveler Company, LLC and may not be republished in whole or in part without the
expressed Written permission af the Manager
All Rights Reserved 2006

Signature of Members (Partner) “Signature Page”

The Undersigned have signed in Agreement to these terms in this Amended & Restated
Operating Agreement

CLASS A MEMBERS - Voting
Individually and on behalf of interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS - Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a

notary of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (print) a'ﬁ-"ry{o [% y4) / (2%
Address: 2935 Keole CFf

Tawse, P g 4T71/

Il
Signed:‘_gﬂ'—J{ %//é/#’f‘_ Date: ?42%,{,/);/(

Notary of the Public:
Please write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature: ,ﬁ @&1 ] M #?}{y 7, Date'ﬂf; B,(Y
v . Jal

Schedule A

List of Members with Capital Contributions and Percentage of Ownership

?ee Attached Excel Spread Sheet entitled:
‘ITC Ownership Profile 1-12-2006.x1s” PRI, JoFHE

A NOTARY RICLS, 3TATE CF I
This is the final page of this agreement. COUNTY CF GATON

KY COATSICH BT ot

HoTIHG lﬁrﬁ:ﬁ@a%m“a
L2l !,\/G-HAM

™ . ; =t

¢ remainder of this page is intentionally left blank
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The Interstate Traveler Company, LLC Copyright 2003

. Relationship : )
Th:COM relationship to the ITC in the performance of this Agreement is that

j i Il not be
ent Contractor. The COM performing the services sha :
g;a:n:gi%?:gzngf the ITC. The COM shall not have the authority to bind the

[TC in any manner.

tion / Continuation / pissolution / Severability .
Thi:'AZ):g::went sﬁall become effective upon its signing b.y both parties and
two witnesses including at least one Notary of _the Public. -The Agreeme;nt
shall remain valid in perpetuity and may be termmated by euthef party, u'm:h
or without cause, by giving the other party sixty (6_0) days _wntten notecg.
Any and all commissions earned during the.executton of-th_ls contract will
continue after this agreement has ended until such commissions ﬁave been
paid. If any provision(s) of this agreement are deemed unserviceable by
law, the remainder of the agreement shall remain in force.

6. Conduct / Liability .
Representation standards for the COM call for proper decorum insofar as to
not embarrass or defame the ITC. COM will not be liable for any activities of
the ITC and the COM will only be liable if demonstrable evidence exists
proving gross negligence by the COM in performance of this contract.

7. Governing Law
This agreement contains the entire understanding of the parties and
supersedes all previous verbal and written agreements, representation or
warranties, and is governed by the Laws of the State of Michigan.

CoM e e 74

Name(printed): _Arlene L. Qisten_ '/;5 f'{,i'i-;r.{..(: X< D (£ 2

Signed: Date:
5/1/2003

ITC Chief Cultural Officer

Lark Samw >
Signed: == M -—%ﬁ; s A ) Dater‘%.

ITC Managing Member'. ,_\
Justin Eric Sutton CEQ
<

v I/
Sl ned: - r J ‘k / E L/ Kﬁ p—— = o
g £ a7 T Date:_—~ <>
Witnessed by:
Name(psntea): "N acle. T o

Signed: _———.Jsto
2T

[ 4

Page 3 of 3




Draft Letter to the Regional Directors. ... October 11, 2005

RE: Offer to convert RD/COM agreement 10 an equity position with [TC parent company.

Dear Regional Directors,

As the Interstate Traveler Company is making progress, we are now in the process of fine-tuning
b ; \ 1 > 1 g
the LLC agreement to enable to make stock issuances available to investors.

In furtherance of the Interstate Traveler Company, LL(; (ITC) we 'arc acu_ng to bring the w
Regional Directors into a cohesive group by restructuring ll.lc_chlonEil Director Program. : e-
are eliminating the limitations and delays crejcncd by the existing ch}onal _Dlreclor agr?c‘m’t.nts

~ by dissoiving them and converting fees paid into equity. In lgkmg ttjns action, we are v'uawmg
the balance of all fees due from the Regional Directors aSSOClaicd-\\’llh the Regtonal- Director
agreement and are offering to convert the value of fees already paznd tq\\-ard the Re.g1_o-nal
liircmor agreement into real equity. This action will remove all fiduciary responsibility of the
Regional Director to perform according (o contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC, LLC
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail
Installation anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment
money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. 1TC Management appreciates your efforts and

looks forward to your cooperation.
Date &/7 ;[é;,’

Regional Director Name Printed.  Ed Noyola

Regional Director Signature of Acceptance

Sincerely,

Justin E. Sutton, Founder / Manager / Chairman of the Board

Lark L. Samouelian, Co-Founder / M i
: anager / Chief Communicati ffi
H. Frank Sutton, Co-Founder / Manager / Sr. Advisor s




The Interstate Traveler Company, LLC Copyright 2003

6. Execution / Duration / Dissolution | Severability

This Agreement shall become effective upon its signing by both _parties and two
witnesses. The Agreement shall remain valid for a two-year period and may be
terminated by either party, with or without cause, by giving the other party sixty (60)
days written notice. Any and all commissions earned during the execution 'of this
contract will be paid. All fees due from the COM to the ITC are due at the time of
cancellation, and will be amortized based on the amount of time the contract was in
force, and will be deducted from any commissions, if any are due. If any provision(s)
of this agreement are deemed unserviceable by law, the remainder of the agreement
shall remain in force.

7. Conduct / Liability

Representation standards for the COM call for proper decorum insofar as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM will only be
liable if demonstrable evidence exists proving gross negligence by the COM in
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

coM Nangvtea):jfmzm Noyola, President, Noyola & Associates LLC
Signed: ﬁ% o Date: é-—é :{2 3

e
ITC Chief Cuitural Officer /

Lark Samouelian CCO —
W |
Signed: _ =777 -,M/A//g, _Date: %

ITC Managing Membe

Date: &-C-C2

e opr Soud f RO 0

‘vs\iagzéied% i:C:d‘ 0.0 72— C;ﬁ[/z/ \/L//’?& Date:é?/ 6{_/ 5/27

Name (printed): ?%xm;ﬂa ,C* /(/o vaé

. p /-
L—% neds: ' U 24 /élh Date: {4
. (‘—/ - I 3

ITC COM Agreement June-2-2003

Page 3 of 3




Confidentinl  “Exhibit A" Interstate Traveler Company Subscription Agreement 2006 Property of the ITC, LLC

certain information regarding the Company, soliciting employees and customers of the
Company, and competing directly or indirectly with the Company's business, both during
and after the period of time the Investor is a member of the Company. The Investor
acknowledges that the Investor has reviewed these covenants, and has agreed to be
bound by them.

3.19 The Investor acknowledges and understands that the Company may at some point
require additional capital, and that the Operating Agreement provides a mechanism by
which additional capital can be obtained from the members of the Company. In the event
the Investor chooses not to participate in any additional capital call, the additional capital

contributed by participating members may cause the significant dilution of the Investor's
Membership Interest.

4. Survival. All representations, warranties and covenants contained in this Subscription
Agreement shall survive (i) the acceptance of the Investor's subscription and admission
of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section vy
¥ = 3 . /f 1 / /
This Subscription Agreement is signed on the 7~ —day of /4% , 2006.

Please clearly print your name and address in the space provided and sign.
Name of Subscriber (please print:_ £-7. ‘éﬂmé Ale 1o /af "INVESTOR"
4

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) A A Ad y’c’-"‘é
Address: BL35 fohlel OF
Latirss i‘}j :‘7 227/ V)/?//

The Subscriber Agrees %: $_~ for Units of Class B Membership
Subscriber Signed: ‘{ Z 7// W

- Date; &,
Notary of the Public (Witness):
Please write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature: X}_’ﬂ_’m' .'”, t_:'}“flfl"'
1 AR |

This capital subscription is accepted as of the

i day of , 2006
"COMPANY"
. Interstate Traveler Company, LLC

Justin E. Sutton, Manager

TN KERE
NOTARY FITLIS, 3VATE CF i
e t}‘é.li.ﬂ'ﬂ?(.‘:? AN
CUIATSICH EXHRES b 18, 501
OTING I ORUTY 0 INEHA o i

Interstate Traveler Co. LLC

Page 5 of 5

3/1/2006




Confidential Operating Agrecment o “the Interstale Fenveler Company, L1LC
i . 1 Cehe I ' :
the Intersiale Traveler Company LLC and miay nol De el ublished in whale or in parn without the
s (4 ELH . .

expressed written permission of the Manage
All Rights Reserved 2006

i document is (he property of

Signature of Members (Partner) “Signature Page”
The Undersigned have signed in Agreement 10 these terms in this Amended & Restated
Operating Agreement

CLASS A MEMBERS - Voting
\ndividually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting

The undersigned Class B Member agrees to these terms and by signing below befare a
notary of the public agrees fo accept all rights, benefits and responsibilities of a Class B
Member:

Please clearly print your name and address in the space provided and sign.

Name: (print) # 1T,

Address:

Signed: /77% e Date: 2{2’24[ E&’f){

Notary of the Public:
Please write or stamp your proper information emboss with Notary Seal below this line:

Notary Signature: M% Date: Q—i?)[ O(d’

Schedule A

List of Members with Capital Contributions and Percentage of Ownership

See Aftached Excel Spread Sheet entitled:

“ITC Ownership Profile 1-12-2006.x1s™

N g e - « mﬂf " L0 SNABES
':'_,'f' Im’",_:h the final page of this agreement. wm;"bkémte Michigan, o Lvingston
“INDEL ;o M =

:. Uiy ¥ Commission xp; Aﬂ‘"llzooc;?umy

a4y, - l‘h‘e remainder of this page

—
—

is intentionally left blank
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The Interstate Traveler Company, LLC Copyright 2003

5. Relationship

The RD relationship to th
Independent Contractor.
the ITC. The RD shall not have

6. Execution / Duration/ Dissolution / Severability

me effective upon its signing by both parties. _The

lid until terminated by either party, with or without cause,

i i i ice. Il commissions

ivina the other party sixty (60) days wr1ttgn natice Any and a

Z:rigtlj dguring the execution of this contract will be paid, All fees due from the RD to

the ITC are due at the time of cancellation, and will be amortized based on the

amount of time the contract was in force, and will be Qeducted from any

commissions, if any are due. If any provision(s) of this agreement are deemed

unserviceable by law, the remainder of the agreement shall remain in force.

e ITC in the performance of this Agreement is that of an
The RD performing the services shall not be an employee of
the authority to bind the ITC in any manner.

This Agreement shall beco
Agreement shall remain va

7. Conduct / Liability

Representation standards for the RD call for proper decorum insofar as to defame the
ITC. RD will not be liable for any activities of the ITC and the COM will only be fiable

if demonstrable evidence exists proving gross negligence by the COM in performance
of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes all
previous verbal and written agreements, representation or warranties, and is
governed by the Laws of the State of Michigan.

ITC Regional Director:

Name (printeq): MeWa }k s

Name (signeq) ffi.- = ,’én / AV Date June 25, 2004
Name (printed): 4%/%2%@(/

Name (signed): Date

ITC Chief Communications Officer
Lark L. Samodelian Member;

Soned: _Z e e 2 o Date: @f“ =1

ITC Chairma

Justin Eric.8utt - .

=B /Ap{a : ber C;
C’_’__,..? < Date:

/ 9594 Main St. Whitmore Lake, Michigan 48189

| -

ITC Regional Agreement June 2004 Page 3 of
age 3 of 3




| - = ' TC. LI C
j dential ]‘\l‘libii A\ ITC Amended and Rcﬁfﬂk‘d OA and quh.‘&l.‘l'lp"l(\l Agreement I ropery of the IT
k_'oﬁﬁ entia : ‘ \ |

ini i [ ompany, soliciting employees and customers of the |
et mfo;r:g t;rr}nﬁgt?r:glgg’etgﬁycor in%irgctly with the Company's business, both during
Comp; nyéhe period of time the Investor is a member of the Company. The Investor
gzgniw!e;dges that the Investor has reviewed these covenants, and has agreed to be
gaugn:l_:ey tT\fen;ior acknowledges and understands that the Compgny may at some point
re:'quire additional capital, and that the Operating Agreement provides a mech‘antlg;nezt "
which additional capital can be obtained from the ‘members _of the Company. In I ik
the Investor chooses not to participate in any addltlonql cr_:np1tal ca}l. !he additiona cap:.‘
contributed by participating members may cause the significant dilution of the Investor's

Membership Interest.

4. Survival. All representations, warranties and covenantsl contain«_ed.in this Subsc_:riptmn
Agreement shall survive (i) the acceptance of the Inve:stors s:._:bscnptlon apd admission
of the Investor as a member in the Company; and (ii) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section
This Subscription Agreement is signed on the _Z @ day of )Ail 096:{ , 2008.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print); Lower/ y‘/f AN "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) __ Lowen/ \WJiasal
Address: P.o. 3ax 2822
Mucleney | mL.
YR/ 3-0F27

The Subscriber Agrees to in st:$_L o7&

for /2% _ Units of Class B Membership
Subscriber Signed: ya M_J An—~— Date: /- Z&—-0 &

Notary of the Public ((N'nﬁess):
Please write or stamp your proper information and emboss with Notary Seal below this line:

> / . f 4
Notary Signature: J L) [ ¢ %ﬁ/x vonpe J
F
This capital subscription is accepted as of the

"COMP, ;
L ANY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

day of

——— w2008

Sworn To and Subscribed

2 ISV

P

Interstate Traveler Co, LLC
171772006
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From Justin Sutton/Gordon Niles 10/11/05

RE: Offer to conyert RD/COM agreement to an equity position with ITC parent company.

Dear Regional Directors,

As the Interstate Traveler Company is making progress, We are now in the process of fine-tuning
the LLC agreement to enable to make stock issuances available to investors.

In furtherance of the Interstate Traveler Company, LL? (ITC) we are aclipg to bring the
Regional Directors into a cohesive group by restructuring t!tc.chnon?l Durec.tor Program. We
are eliminating the limitations and delays creflted by Ehc existing Reg_tonal.[)lrector agreements
by dissolving them and converting fees paid into equity. In t{kag t{us action, we are waiving
the balance of all fees due from the Regional Directors associated with the chlona! Director
agreement and are offering 1o convert the value of fees already paid tqward the Re.gn.o.nal
Director agreement into real equity. This action will remove all fiduciary responsibility of the
Regional Director to perform according to contract.

We are acting to ensure that the Regional Directors become equity partners in the ITC, LLC-
whereby this conversion will ensure that the opportunity to enjoy the benefits of any ITC Rail

Installation anywhere in the world will be equally shared by all Regional Directors who convert
and become equity partners.

All Regional Directors will still be eligible to receive an 8% commission on any investment

money raised from a public or private source. The borders between Regions will no longer exist
to encourage full global cooperation.

All fees already paid by Regional Directors will automatically be converted to % of 1% of the
value of the Interstate Traveler Company.

This letter is the 30 day notice to quit for all Regional Director Contracts, regardless of
acceptance of this conversion offer.

Feel free to call with questions (734) 449-4480. ITC Management appreciates your efforts and
looks forward to your cooperation.

Regional Director Name Printed. Les Whitaker

Regional Director Signature of Acceptance Date 77, / 5/ oS
i /

Sincerely,

)

H. Frank Sutton, Ceupon oot/ Manager / Chief Communications Officer

under / Manager / Sr. Advisor




FROM
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T p— . =
coMm TR
Nameprnted): H/: Lln\wk‘\t.m?_ 4 “

Signed: _-_ _ £ iy

|
|

[ Lark SaW
( Signed, . WMM/ Date: 7///3

1
[}

l /
| Signed: z

FAX

aw—u> 7 tms PR

The Interitate Traveler Comeanty, LC Copyright 2033

5. Relationship . SAER Rkt

OM relationship to the ITC in the performance of tnis greement is tnat of an
I:;egcndem Contractor. The COM performing the services shall not be an cmployee
of the 1TC. The COM shall not have the authority to bind the ITC in any manner.

6. Execution / Duration / Dissolution / Severability

Tnis Agreement shall becorne effective upon Its signing by both parties and two
witnesses. The Agreement shall remain valid for a two year pericd and may be
ternunated by either party, with or without cause, by g'ving the other party sixty (60)
days written notice, Any and all commissions earned during the execution of this
contract wiil be paid. All fees due from the COM to the ITC are due at ine t'me of
canceliation, and will be amortized based on the amount of time the contract was in
force, and will be deducted from any commissions, if any arc duc. If any provision(s)

of this agreament are deemed unserviceable by law, the remalnder ¢f the agreement
shall remain in force.

7. Conduct / Liabifity

Representation standards for the COM call for proper decorum insofer as to defame
the ITC. COM will not be liable for any activities of the ITC and the COM wiit only be

fiable if demonstrable evidence exists proving gross negligence by the CCM In
performance of this contract.

8. Governing Law

This agreement contains the entire understanding of the parties and supersedes 2l

previous verbal and written agreements, representation or warrantics, and Is
governed by the Laws of the State of Michigan.

Date:_&/_@i{gﬁ '

ITC Chief Cultural Officer

1TC Managing Membey~
Justin Eric S :to}nm

ber

Date :7" f‘%’

___Date: C/Z‘féé:}_ |

NO. ¢ s A e -
WHlHEER AN ASSDCIAHTES 918 €87 1764 F




wr Agreement 2006.doc Property of the ITC, LLC

Confidential “Exhibit A" interstate Traveler Company Subscriptic
o g : !

- ; . soliciting employees and customers of the
certain ,',"'°£',’,’§t$?.~. ﬁfgg'ggézﬁy??%?;tﬂy with the Company's business, both during
Co?:f?eryihe period of time the Investor is a member of the Company. The Investor
ggknowledges that the Investor has reviewed these covenants, and has agreed to be
g%n%?: It:\?:;ior acknowledges and understands that the Company may at some point
3 ire additional capital, and that the Operating Agreement provides a mecratis™ .
which additional capital can be obtained from the members of the Company. In the e"if‘l
the Investor chooses not to participate in any addmona_l cgpltal ca}l, t'he additional capita
contributed by participating members may cause the significant dilution of the Investor's

Membership Interest.

4. Survival. All representations, warranties and covenants containgd in this Subsc_:rip_tion
Agreement shall survive (i) the acceptance of the Investor's sqbscnpnon alnd admission
of the Investor as a member in the Company, and (i) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section T

This Subscription Agreement is signed on the 2 [ _ day of 2+J, 2006.

Please clearly print your name and address in the space provided and sign.

Name of Subscriber (please print); LE-.‘.» LA HIl TAKERZ "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print)
Address: %it_ge T

257> Units of Class B Membership

Subscriber Signed: = LA Date: Z; / rﬁf{g &
Notary of the Public (Witness):

Please write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature:aﬂ}'U'LLQ ,ﬁ% H'U"Q}'?)U Ny Oram #O;';Dg%qgg u‘p“:}t")
. - D4-

This capi W Y SI=
Is capital subscription is accepted as of the 2! > day of Jlnuan 2006

"COMP :
ks ANY" Interstate Traveler Company, LLC

Justin E. Sutton, Manager

Interstate Traveler Co. LLC Page S of 5
S0

112312006




Property of the ITC, LLC

Inlcmatc’l‘nwclc:('ompanyﬁuhscriptinnAgn:cnwm}U(lb

Confidential  “Exhibit A"

iciti d customers of the
the Company, soliciting emp!oyees‘an _ :
ctly or indirectly with the Company's business, both during
Investor is a member of the Company. The Investor
has reviewed these covenants, and has agreed to be

certain information regarding
Company, and competipg dire
and after the period of time the
acknowledges that the Investor

gc;ugngl_hbg lr::s‘ior acknowledges and understands that the Company may at some point

[ iti i | t provides a mechanism by
onal capital, and that the Operating Agreemen

mz:z:gg;gnal capi‘:al can be obtained from the members pf the Compang{._ln the evgnt

the Investor chooses not to participate in any additional capital ca_!l, t_he additional capital

contributed by participating members may cause the significant dilution of the Investor's

Membership Interest.

i i i tained in this Subscription
4. Survival. All representations, warranties and covenants con ed crip
Agreement shall survive (i) the acceptance of the Inve_stor’s sqbscnptlon a_nd admission
of the Investor as a member in the Company; and (i_i) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

7
This Subscription Agreement is signed on the é day of &JLE P 5\4 , 2006.

Please clearly print your name and address in the space provided and sig.

Name of Subscriber (please print); "T«?.f-,-/v SE L il "INVESTOR"

The undersigned Subscriber agrees to these terms and by signing below before a notary

of the public agrees to accept all rights, benefits and responsibilities of a Class B
Member:

Name: (print) __ T er~y 54 loui(f
Address: 2a S Angl g
an‘h-.j t—/’ Ar 49034

The Subscriber Agrees to invest: $ [oos 22 for /&£ _Units of Class B Membership

Subscriber Signed: __ & L d;‘ Date:_2-2£ ﬂ;Jé

Notary of'the Public (Witness):
Please write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature@» T, h,,««)u'd
v

This capital subscription is accepted as of the __(; day of _&é_ 2006
"B(;QHPANY" Interstate Traveler Company, LLC
Justin E, Sutton, Manager NOTARY Eg.%YSSMlg—FH
~ STATE OF MICHIGAN
COUNTY OF KALAMAZOO
MY COMMISSION EXPIRES 03/28/2008
mwh“wm {(q_}{'?v: £
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) perating Agreement of the Interstate Traveler Company, LLC _
S pendi * and may not be republished in whole or in part without the

is i : of the Interstate Traveler Company, LLC
DI SR B oS cxpressed wrilien PErMISSION of the Manager

All Rights Reserved 2006

Signature of Members (Partner) “Signature Page”
The Undersigned have signed in Agreement to these terms in this Amended & Restated
Operating Agreement

CLASS A MEMBERS - Voting
individually and on behalf of Interstate Traveler Company, LLC

Justin E. Sutton  Founder/Manager/Chairman
H. Frank Sutton Co-Founder/Manager/Senior Advisor
Lark Samouelian Co-Founder/Manager/Chief Administrative Officer

CLASS B MEMBERS — Non-Voting

The undersigned Class B Member agrees to these terms and by signing below before a

rhrﬂotary of the public agrees to accept all rights, benefits and responsibilities of a Class B
ember:

Please clearly print your name and address in the space provided and sign.

Name: (print) __7e rry 57 Laws

Address: ig g Ef ﬁi; f ling

Signed: ) /
» T = Date 2-d-of

Notary of the Public:
Please write or stamp your proper information and emboss with Notary Seal below this line:

Notary Signature: ( 1&_;@}—& }&;\J_H ; Date: LQ = ( -OF
Schedule A /

List of Members with Capital Contributions and Percentage of Ownership
See Attached Excel Spread Sheet entitled:

ITC Ownership Profile 1-12-2006.x1s” RUBY SMITH
ey NOTARY PUBLIC - STATE OF MICHIGAN
[his is the final page of this agreeme SAMSSION EXPRES 03237
greement, MY COMMISSION EXPIRES 03/28/2006
Acting in the County of g

The remainder of this page is intentionally left blank
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tis signed on &4 AD,  200X'S

This Subscription Agreemen

: Deck Saco
RVESTOR Name of Subscriber
Signa:uref-’——::'_“) /% <
Name of Signer: —/- A - SAZ¢
Title (if any):
Capital Subscription:
Membership
Percentage Interest:
This capital subscription is accepted as of : 200K' (<f
"COMPANY" Interstate ‘l; er|Company, LLC

/_/'
/.

S

Btﬁﬁfﬁn E-Sutton, Manager

>

z"’




_‘ . J Property of the ITC LLC
BT Y :
LOREN WINN 996 ~. 06 ne

1.’1 em.sgl?;: ol -2 —

184 P.O.

g ‘ 8169-0822 f the
h PINCKNEY, Mi & 0 é ) J'a stomers 0 g

i 74 ulen Go- LS $ 07 __ (¥ess, both during
B pytote LATE {?.51{&-——-“*' o e Investor

| S Y — |
o : | o - _agreed to be
Oons '[prﬁg_iﬂ

at some point

H‘Ti;nnl" ih, Michigan 48170 2/4’ . »w 1iechanism by
it PR ~/ et H A ny. In the event
Jo> sHIRER —— iditional capital
ll:..?;i’E-IL.E_i-J:”E.ElBI; 7;00155‘157 [ MBS the Investor's
"

e emd o

4. Survival. All representations, warranties and covenants containgdlin this Subsc;ription
Agreement shall survive (i) the acceptance of the Investor's subscription a_nd admission
of the Investor as a member in the Company; and (i) immaterial changes in the
Company's proposed transactions, documents and instruments.

Signature Section

This Subscription Agreement is signed on the 26 day of 2411 U#Z';? , 2006.
Please clearly print your name and address in the space provided and sign.

Name of Subscriber (lease print);,___ 4 2 €&~/ Wil N "INVESTOR"

The under§igned Subscriber agrees to these terms and by signing below before a notary
of the public agrees to accept all rights, benefits and responsibilities of a Class B

Member:
Name: (print) Loger/ \/\/ Ly
Address: P.o. Bax B22

ﬁuuc-zde\'{ LML
Yy olld-0822

The Subscriber Agrees to invest: $_/ 2 7¢&

,_for /¢ Units of Class B Membership

) T
Subscriber Signed: LZA/LJ A== Date: /- =0 F
l;lotary of the Public (Witness):
lease write or stamp your proper information and emboss with Notary Seal below this line:
)
. / : 4
Notary Signature: (. 5Lt | Ve \{ Tlueteno ¢
) .
This capital subscription is accepted as of the day of 2006
"COMPANY" Intersta '
e te Traveler Company, LLC Sworn To and Subscribed

Justin E. Sutton, Manager g:'of me, this 7 day
Gdidia i

N sy ) X k‘\ YLt i 2

Notary Public

0. LLC ¥ : [ 3
> 1T Vi x Idg'u .5.. ‘)I 3







