
JUL 2 7 2020

DEPAR-TMEN'I'OF
WATER RESOURCES

Water Priority
Right No. Date

61-12280 7t10t1972
61-12281 8t23t1967
61-12282 1t4t1980
61-12283 4t30t1974
61-12284 1t14t1963
61-12285 1t14t1963
Gombined Limit Totals

61-12354 7t10t1972
61-12355 8t23t1967
61-12356 1t4t1980
61-12357 4t30t1974
61-12358 1t14t1963
61-12359 1t14t1963
Combined Limit Totals

Combined RentalTotals
Term of Rental:

STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

WATER SUPPLY BANK RENTAL AGREEMENT No.45O

RECEIVED

JUL 2 4 2020

qfg5F.Hfr,"'988ff

This is to certify that:

DUANE AMYX

6184 W HOLLILYNN DR

BOtSE, rD 83709-7236

filed an application to rent water from the Water Supply Bank ("Bank"). The ldaho Water Resource Board
("Board"), being authorized to operate a Bank and to contract by and through the Director of the ldaho
Department of Water Resources ("Director, Department") for rental of water from the Bank, agrees to rent water
as follows:

Summary of Water Rights or Portions Rented from the Bank

Source Diversion Diversion Acres Rate per Volume
Rate Volume (AC) Acre per Acre
(cFS) (AF) (cFS/Ac) (AF/AG)

GROUND WATER 0.19 37.4 9.4 0.02 4.0
GROUND WATER 0.19 45.5 11.4 0.02 4.0
GROUND WATER 0.08 22.6 5.6 0.01 4.0
GROUND WATER 0.03 6.7 1.7 0.02 4.0
GROUND WATER 0.20 38.9 9.7 0.02 4.0
GROUND WATER 0.21 43.6 10.9 0.02 4.0

0.67 177 44.3 0.015 4.0

GROUND WATER 0.13 24] 6.2 0.02 4.0
GROUND WATER 0.13 30.1 7.5 0.02 4.0
GROUND WATER 0.05 14.9 3.7 0.01 4.0
GROUND WATER 0.02 4.5 1.1 0.02 4.0
GROUND WATER 0.13 25.6 6.4 0.02 4.0
GROUND WATER 0.13 2B.B 7.2 O.O2 4.0

0.44 116 29.0 0.015 4.0

1.10 293 73.2 0.015 4.0

This rental agreement shall take effect when all parties have signed it and shall continue
in effect until December 31 ,202A. Use of rental water shall be authorized as of either the
date this rental agreement takes effect or the first day of the rental season of use, in
2020, whichever occurs last.

Annual Rental Fee: Sl.rpFOffiDATA

2020: $585 20 nrr.r;rfiJJLzhQ
The full fee for the rental of the above-described right(s) is $585.20 for 2020. The rental fee includes an
administrative fee of $585.20 for 2020. Note that the renter is obligated to pay only the administrative fees
associated with the water right(s): 61-12280,61-12281,61-12282,61-12283, 61-12284,61-12285,61-12354,
61-12355, 61-12356, 61-12357 , 61-12358, 61-12359.

An annual payment shall be received by the Department on or before December 31 each year preceding the use
of the rented water rights. The agreement will be void if payment is not received by the due date in a given year.
Rental fees are non-refundable. To voluntarily terminate the agreement early, notify the Department in writing
prior to the rental fee due date.

Detailed water right conditions are attached.
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STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

WATER SUPPLY BANK RENTAL AGREEMENT No.45O

The undersigned renter agrees to use the water rented under this agreement in accordance with the Water Supply
Bank rules in compliance with the limitations and conditions of use described in this agreement:

t)ucr/ z3 Tdzo
S nature of Date

Printed Name Title

*Title required if signing on behalf of a company or organization or with power of attorney

Having determined that this agreement satisfied the provisions of ldaho Code g 42-1763 and IDAPA
37.02.03.030 (Water Supply Bank Rule 30), for the rental and use of water under the terms and condition herein
provided, and none other, I hereby execute this Rental Agreement on behalf of the ldaho Water Resource
Board.

Date c o
IAN Adting Admini

ldaho Water Resource Board

Rentalapproved by IDWR Date ! o

t

By

BR
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STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

WATER SUPPLY BANK RENTAL AGREEMENT No.45O

WATER USE DETAILS

LOGATION OF POINT(S} OF DIVERSION

GROUND WATER
GROUND WATER

BENEFICIAL USE
IRRIGATION

SEASON OF USE

Water Right No.
61-12280,61-12282
61-12283, 61-12284
61-12354, 61-12356
61-12357 , 61-12358

61-12281, 61-12355

61-12285, 61-12359

NESW
NWSW

Sec. 14, Twp 01S, Rge 04E,
Sec. 14, Twp 01S, Rge 04E,

ELMORE County
ELMORE County

DIVERSION RATE
1.10 CFS

To
11t15

1An5

10t31

VOLUME
293 AF

From
3t15

3t1

4t1

RENTERS PLACE OF USE: IRRIGATION

TotalAcres: 147.7
Limited to:73.2

RENTAL AGREEMENT CONDITIONS OF ACCEPTANCE

1. The use of water under this agreement shall be subject to the provisions of ldaho Code S 42-1766.

2. Rental of the specified right from ihe bank does not, in itself, confirm the validity of the right or any elements
of the water right, or improve the status of the right including the notion of resumption of use. lt does not
preclude the opportunity for review of the validity of this water right in any other department application
process.

3. Use of water under this agreement does not constitute a dedication of the water to renter's place of use, and
upon expiration of this agreement, the points of diversion and place of use of the water shall revert to those
authorized under the water right and/or again be available to rent from the bank.

4. Use of water under this agreement shall not prejudice any action of the Department in its consideration of an
application for transfer or permit filed by the applicant for this same use.

5. Renter agrees to comply with all applicable state and federal laws while using water under this agreement.

6. Renter agrees to hold the Board, the Director and the state of ldaho harmless from all liability on account of
negligent acts of the renter while using water.

7. Renter acknowledges and agrees that the Director may terminate authorization for the use of a water right
based on a water right's priority date.

Twp Rng Sec
NE NW SW SE

TotalsNE NW SW SE NE NW SW SE NE NW SW SE NE NW SW SE

01s 04E 14 0.1 32 31 30 3B 0.1 0.5 131.7

01s 04E 23 16 16.0
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STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

WATER SUPPLY BANK RENTAL AGREEMENT No.45O

8. This agreement shall provide no more than 0.02 cfs per acre nor more than 4.0 afa per acre at the field
headgate for irrigation of the place of use.

9. Water rights 61-12280, 61-12281 , 61-12282, 61-12283, 61-12284, 61-12285, 61-123s4, 61-12355, 61-
12356,61-12357,61-12358 and 61-12359 shall be subordinated to 61-12090 and 63-32499 in the event of
priority administration of water rights with points of diversion within administrative Basin 61 and Basin 63.

10. Rights 61-12283 and 61-12357 are subordinate to all water rights with a priority date earlier than April 12,
1994, that are not decreed as enlargements pursuant to Section 42-1426,ldaho Code. As between water
rights decreed as enlargements pursuant to Section 42-1426,ldaho Code, the earlier priority right is the
superior right.

'11. The period of use for the irrigation under water rights 61-12359 and 61-12285 described in this approval
may be extended to a beginning date of 3/15 and an ending date of 1 1/1 5 provided that beneficial use of
the water can be shown and other elements of the right are not exceeded. The use of water before 411 and
after 10131 is subordinate to allwater rights having no subordinated early or late irrigation use and a priority
date earlier than the date of this approval.

12. The period of use for the irrigation under water rights 61-12281 and 61-12355 described in this approval
may be extended to an ending date of 1 1/15 provided that beneficial use of the water can be shown and
other elements of the right are not exceeded. The use of water after 10/15 is subordinate to all water rights
having no subordinated late irrigation use and a priority date earlier than the date of this approval.

13. Use of water under this agreement may be regulated by a watermaster with responsibility for the distribution
of water among appropriators within a water district. At the time of this approval, this water right is within
State Water District No 161.

14. Prior to diversion of water under this rental agreement, the renter shall install and maintain a measuring
device and lockable controlling works of a type acceptable to the Department as part of the diverting works.

15. Diversion and use of water in connection with this agreement is subject to a Monitoring-Reporting Plan. The
right holder shall provide the Department with a plan for monitoring-reporting aquifer levels, diversion flow
rates, and volumes. The monitoring-reporting should occur in parallelwith land development and
production and should include identification of non-production wells and timelines for measuring and
reporting. The right holder shall not divert water in connection with this right until the plan is approved by the
Department. Failure to comply with the plan once it is accepted shall be cause for the Department to cancel
or revoke the right.

16. Pursuant to Section 42-1412(6),ldaho Code, this water right is subject to such general provisions
necessary for the definition of the rights or for the efficient administration of water rights as determined by
the Snake River Basin Adjudication court in the final unified decree entered 0812612014.

17. The diversion and use of water described in Transfer 78356 may be subject to additional conditions and
limitations agreed to by the protestant and the right holder under a separate agreement to which the
Department is not a party. Because the Department is not a party, the Department is not responsible for
enforcement of any aspect of the agreement not specifically addressed in other conditions herein.
Enforcement of those portions of the agreement not specifically addressed in other conditions shall be the
responsibility of the protestant and the water right holder.

18. This agreement does not grant any right-of-way or easement across the land of another.

19. This agreement does not authorize the construction of a well.
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ldaho Water Resource Board

Attachment to water Supply Bank Rental Agreement No. 450
Effective until December 3l,2O2O

This map depicts the rental place of use pursuant to the rental
agreement and is attached to the agreement solely for illustrative purposes

O Authorized Rental Point of Diversion

I Authorized Rental Place of Use

Township/Range
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STATE OF IDATIO
WATER RESOURCE BOARI) l

APPLICATION TO RENT WATER
FROM TFIE BOARD'S WATER SUPPLY BANK

Applicant Name: Duane Amyx

Is this application being submitted with a lease application as a lease/rental package? Yes E No n
If yes, specify companion water rights in Section 4

This application must be completed according to the minimum requirement checklist below. This checklist is part of the rental
application and must be included with the rental application. Applications that do not meet the minimum requirements will not be
placed in the processing queue and may be returned until alt minimum requirements have been met.

Rental applications should be submitted well in advance of the desired start date for the use of rental water. Rental applications may
be processed as early as November 1 of the year prior to the intended use of rental water. Any rental application received on or before
November I for use in the next year will be assigned a received date of November l. Rental applications submitted more than one year
in advance of the proposed start date for the use of rental water will not be accepted and will be retumed to applicants. Rental
applications may be returned to applicants if the desired start date for the use of rental water cannot be accommoaateO Uy the Water
Supply Bank. Rental requests will not be accepted once the rental season ofuse period has concluded.

One rental application per beneficial use of water. For multiple beneficial uses of water, separate rental requests should be submitted
for each unique beneficial use of water. One rental application can be submitted if you propose to rent water from multiple sources.

For additional instructions on completing a rental application, visit the Bank's website at htto://idwr.idaho.gov/water_suoply bank.

Department Use Only - Proposed Water Right(s)

MINIMTJM REQUIREMENT CHECKLIST
Check All Items as Either Attached (Yes) or Not Applicable (NiA)

Yes

X CompletedApplication to Rent Waterfrom the Board's Water Supply Bank

fl Confirmation that this form has been printed single sided, per requirement of the Water Supply Bank

Attachment N/A Yes

', X

F
w

A map showing the proposed point(s) of diversion, place(s) of use, and water diversion and
distribution systems proposed to be used with your rental request

Detailed information on a proposed use of rental water

Authorization from the owner/operator of the rental point(s) of diversion

Water modeling to account for the impacts of the rental request

Documents justifying a rate of flow greater than 0.02 cfs/acre

Authorization from the owner/operator ofthe property at the proposed rental place(s) ofuse

Explanation of how the rental water will sufficiently accomplish your rental purposes

Explanation of consumptive use amounts for water rights experiencing a change in nature of use

3A

3F

3H

3J

3K

4B

4C

!

x
E

tr
E

F
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'-\\ STATE OF IDAHO .,--1\, WATERRESOURCEBOARD )

Application to Rent Water (Continued)

1. CONTACT INFORMATION

A. Applicant Duane Amyx

Mailing Address 6184 Hollilynn Dr Boise ID 83709
City State Zip Code

phone Number (917) 221-9991Email Addres, duanea@amyxconstruction.com

B. Is this application being completed by an authorized representative on behalf of the applicant? Yes El No n
If yes, representatives (includes company employees if the applicant is a corporation, as well as legal counsel or consultants) should
provide their information below if they desire to be included on conespondence with the rental applicant.

Representatiu" Hal N. Anderson professional 1;11. Managing Partner

Organization ldaho Water Engineering Relationship to Applicant Consultant

Mailing Address 2918 N. El Rancho Pl., Boise lD.83704

Street

Email Addres. hal@idahowateren g i neerin g. com phoneNumber (208) 830-5525

2. MAP

Create a map of the proposed point(s) of diversion, place(s) of use and water diversion, delivery and distribution systems. Make
sure the rental place of use is outlined and annotated with legal land descriptions (Township, Range, Section and Quarter-
Quarters) or with GPS coordinates. For irrigation purposes, mark the number of acres you desire to irrigate. Attach the map to this
application and label it Attachment 2.

3. DESCRIPTION OF PROPOSED USE FOR RENTAL WATER

A. Describe why you desire to rent water and provide a detailed description of your proposed use. If the proposed use is not for
irrigation, describe in detail how you determined the amount of rental water required. If the space below is insufficient, attach
additional sheets as required and label them Attachment 3A,:

B. Enter the desired and/or minimum rates of flow, volume, or irrigable acres requested for your rental purposes:

Desired Rate
(Cubic Feet/Second)

Desired Volume
(Acre-Foot)

Minimum Rate*
(Cubic FeeVSecond)

Minimum Volumex
(Acre-Foot)

Desired Acres
(ifapplicable)

1.46 cns 292.89 * 1.46 crs 292.89 ar 73.22 tc
* Somertmes water rights provide an exceptionally low rate per acre and/or low volume per acre, This section is meant to establish an

acceptable runge of water sufficient for your proposed water use. Please see qaestion 48 and complete if necessary.

C. This section must be completed in full. Enter the proposed start date and latest possible start date for using rental water as
well as the number of years you would like to rent water. The latest possible start is the latest possible date by which you
would be willing to pay for a rcntal and bc sblc to bcncfit from utilizing rental water.

Desired
Starl Date

(month/daylyear)

Latest Possible
Start Date

(month/daylyear)

*Mark Desired
Rental Duration
(Calendar Years)

* *Applicant's preference if rental
application cannot be processed
prior to the latest possible start?

04t01t2020 04130t2020 a
I

n
2

!
3

n
4

n
5

Z Process application
as soon as possible

fl Retum application
to applicant

* The number of years permissible for a rental is subject to the lease contract duration for the water right(s) being rcnted.** Per Idaho Code 42-201, it is unlawful to divert or use water without a valid water right Water Supply Bqnk rental applicants are
not authorized to utilize rental water prior to the execurton of an approved rental agreemenl Rental requests may be returned to
applicants if no water is available from the Bank to fuuiU a rental request
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STATE OF IDAHO
WATER RESOURCE BOARI)

Application to Rent Water (Continued)

D. Describe your water distribution system and how rental water will be delivered from the point(s) of diversion (POD) to the
proposed place of use (POU):

E. Describe the physical type (pump, headgate, etc.) and location of the POD from which rental water is proposed to be diverted:

POD Description Water Source Other Water Rights Diverted from this POD

OlSRO4ESl4SWNW Groundwater SeeAttachmentsA&B
OlSRO4ESl4SWNE Groundwater SeeAttachmentsA&B

If the POD(s) above sre locsted where wuter is turned into a canal, Iaterul or ditch, or if they are located on your property
but ate serviced by water that is delivered via a canal, lateral or ditch, your rental request must include documented
aathorization from all relevant canal companies, irrigation districts und/or water delivery entities, conJirming that they
consent to yoar diversion of waterfrom their system.

F. Has documented consent ffom all relevant water delivery entities been obtained?
If yes, include documented consent as Attachment 3F.

Yes ! N/A E

G. Do any POD(s) identified in Question 3E divert from a water source that may require water modeling? Yes n No Z
Refer to the LYater Modeling Requirements Information Sheet to determine if a rentat POD may requirc water modeling.

H. Has water modeling been provided with your rental request? yes n N/A E
If yes, label modeling Attachment 3 H.
Rental applications that require modeling will be returned if modeling is not provided.

L Specify the desired beneficial use ofwater and the requested season ofuse or number ofacres required:

Irrigation 73.22 (number of acres) Duration: Subject to IDWR standard seasons of use

Commercial from: (mm/dd) to: _ (mm/dd)

Stockwater from: _ (mm/dd) to: _ (mm/dd)

Industrial from: _ (mm/dd) to: _ (mm/dd)

Other:

n
n
u
n
n ltont' 03/15 (mm/dd) b' 11n5 (mn/dd)

J For irrigation uses, do you propose to divert water at a rate greater than 0.02 cfs/acre? N/A n Yes ! No E
If yes, justiff the rate of flow and attach any supporting documents as Attachment 3J. Justification may include information on soil
cornposition, conveyance losses, crop type, irrigation systems, public access areas, etc. A rate of 0.03 cfs/acre is permissible for
irrigation of5 acres or less.

K. Do you own the land at the proposed rental place of use (POU)? yes E No n
If no, attach documentation from the POU owner/operator confirming your authorization to use the POU and label it Attachment 3K.

L. List all other water rights and sources of water at the rental place of use for the same purpose, including privately owned
water rights and water received from a municipal supplier, an irrigation district, a canal company or any other water delivery
entity. Explain why additional water is required:

Page | 3



STATE OF IDAHO
WATERRESOURCE BOARI)

Application to Rent Water (Continued)

4. RENTAL REQUESTS FOR SPECIFIC WATER RIGHTS

A. Are you requesting to rent specific water rights?
If yes, speci$ below the elements ofthe water rights you are requesting to rent. If no, continue to Question 4B

Yes Non

*Attach multiple copies ofthis page if space above is insuf/icient to list all water rights requested to be rented on this application.

B. If water right conditions, combined limits, or the sum of all water right elements being requested provide an unconventional
duty of water (e.g., an unusually low rate per acre or volume per acre for irrigation use), explain how your proposed rental will
sufficiently accomplish your intended purposes. Attach a separate page if space is insufficient and label it Attachment 48:

C. Does your rental request propose to change the nature of use for any water right(s) being rented? Yes f] No E
If yes, explain how the water right(s) will be converted to new uses. Include the historic, consumptive use amounts for the water right
being rented if you have it, as well as the new consumptive use amount for your proposed beneficial use. If space below is insufficient,
attach a separate page and label it Attachment 4C:

Important Information: Diversion rates and volumes sought for rent must be proportionate to the per acre diversion rates and per
acre volume limits of the water right under lease contract to the Water Supply Bank. Prior to completing this section, applicants
should review all water right lease contracts and any active rental agreements to determine which elements of a water right are
available to satisfy a rental request. Lease and rental documents are searchable via IDWR'$ websitc.

Water rights identified below must either already be leased to the Bank or a lease proposal should accompany this rental request.
Rental requests for water rights not yet leased to the Bank will be returned if companion lease applications are not
provided with the rental request. For leased rights featuring combined limits, rentals must be consistent with combined diversion
rate, volume or acre limits. Combined limits should be listed on a row below water numbers.

Water Right Elements Leased to Water Supply Bank dF
iH
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Water Supply Bank Rental Request

Water Right Number
(leave blank if sub-total

of combined limits)
Nature of Use

Diversion
Rate (CFS)

Volume
(AF)

Acres
(Ac)

Diversion
Rate (CFS)

Volume
(AF)

Acres
(Ac)

Applicants must ensure the requested rate per acre and volume per acre
do not exceed the rate per acre and volume per acre limits of water
rights leased to the Water Supply Bank

TOTAL 1.46 292.89 73.22

cFs AF AC
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l

Attachment A
Shekinah Water Supply Bank Lease and Amyx Rental
Water Right 4/L5/202O

Shekinah*

Needed for Amyx Rental

* Acreage Needed for Amyx =
x* Acreage Needed for Amyx =
Total Needed for Amyx =

44.25

28.97

73.22

Div. Rate Volume AF Acre Limit Div. Rate Volume AF Acre Limit
6t-L2280 1.08 2L5 53.9 0.r70 34.02 8.50
6r-1228L 1.08 262 65.6 0.207 4t.40 10.35
61,-L2282 0.45 L30 32.5 0.103 20.51 5.13
61,-12283 0.17 9.67 0.031 6.10 1.s3
6r-12284 L.72 224 55.9 o.L76 3s.28 8.82
61,-12285 1..L9 251 62.9 0.198 39.70 9.92
Total 280.47 44.25
Tot. Combined Allowed 3.85 L020 255
Hudson**

6t-L2354 0.17 33.2 8.31 0.1L1 22.28 5.57
6L-12355 o.L7 40.5 10.1 0.135 27.O7 6.77
6t-12356 o.o7 20 5.01 0.067 13.43 3.36
63,-L2357 0.03 1.49 0.020 3.99 1.00
61-12358 o.17 34.5 8.63 0.116 23.13 5.78
6L-123s9 0.18 38.8 9.59 0.130 25.97 6.49
Total 43.23 28.97
Tot. Combined Allowed 155.87 38.96



Attachment B

Amyx Water Supply Bank Rental Application

Item E. Other Water Rights diverted from POD's

A total of 24 water rights are authorized for the two POD's included in the rental application the
rights for the Shekinah and Hudson ownership are included in Attachment A and the water
rights for the two Amyx properties are listed below:

L 6L-L2348
2. 61-12349

3. 6L-L2350

4. 6t-L235t
5. 6r-L2352
6. 6L-L2353

7. 6I-L2342
8. 5L-L2343

9. 6t-L2344
LO.6L-L2345
LL.6I-12346
12.6L-L2347



l,i.:tl. ;firr:: i.r].jl.+i.i.- i\$" X i ii,-61i''-i :,ii';r-':l
..:.:tl.ii.:':.'r . .,.i ii.:,

,r i,.'.: , I ,l -, it ." .iii !..,t t>,t

Af>ch/n/''vtT Z
i!",

c

:
t
i
t

tRA. lz{n4'nL
8?DbP\tt

$.!5

S* '
i:
bf;AE{Lib,,:;rr{4!i':

IRR

Pr,it =
I Rlt

,8.bAt--
Pfvl

a.i5fll-.

rgR 6es?

,JS",{n.
*o'Ghr\4{&

dtei$dil*,i'lj:t;t]L{

iJe;,l+li[1

17o

;1!1q1o[lr.t$tL
LI{,PJAA l€',mM

5 r N4co \zulnT*ER Pncvr LJ r-
J"T'IO OIHEf, I'lunSRr 0t

Acc; omnd
At Eo}lr

,ce Ffit gl Fdo€fi.tlsa
lvntsosnrd C[Hrltu
Artdy t*n€d

lntlr!

t&{e..
!IlorrbL
Tit frffi
ga{qr a
$tnte 8aft*
i*r99t

Acms Gl
trh.ldal grfld
i$!5od to
tltbt{ 8ir}t

AcffiOt
Irl[alld llnd
l$red F bnr
YJEls Esnr

Acre Fet
L.r3Fd tD
lfdts Brtrt

l*tu!{ Fr{rr
l.aAtd 6jnl

litttali

,.'jftl Ealil Foik LtC

'fudfi{t FrnS} Tr!5t

!!:rlr Tu9!

.lrl:

'r:t;

'ilt:

:!i. !.i

I r;'i.t:l ! ii

t,: !!.;!:r i:

:;:r.:t:ii.

:f Jl ilr:"ri

{'i.'a .- 
"l ll j',:i Jir:ri.r "j.l :-:. /ir: i:i

't fli r: t,:,:; lri::;

!l i:{,1':r -:.: 4." J|i;tit .:i:tir:rtl::;

1 l!',: i: :' Lt,r !:., .:;?:ti ,i.i,i::1

I i'i r:.:,.rri:,,: Fi:il

i;l I.: i;ric t:r:rjl

i l: .j.i.,nr:,i !c{ii

1 I ii.!ir',: I.!.':!

i I:. 1,1 titlr I.:l,l',r.,: ,;

-i{!
re$l 'u: - :'l':,':'.i iijj.t?:ri:i ;::ij..nr:'i::; ;{at:-iiirltt':il .": :i . i.,l



/-_\ 
)

State of Idano
DEPARTMENT OF WATER RESOURCES
322 E Front Street, Suite 648 . PO Box 83720. Boise ID 83720-0098
Phone: (208) 287-4800 . Fax: (208) 287-6700
Website: idwr.idaho.gov . Email: idwrinfo@idwr.idaho.gov

BRAD LITTLE
Governor

August 24,2020

r Supply Bank

Enclosures

GARY SPACKMAN
Director

DUANE AMYX
6184 W HOLLILYNN DR
BOISE, tD 83709-7236

RE RENTAL OF WATER FROM THE WATER SUPPLY BANK
WATER RTGHT NO(S). 61-12280, 61-'t2281, 61-12282,61-12283,61-'12284,61-12295,61-
12354, 61 -1 2355, 61 -12356, 61 -12357, 61 -1 2358, 61 -1 2359, AGREEM ENT 450

Dear Renter:

Please find enclosed a receipt in the amount of $585.20 and a copy of a fully executed Water Supply
Bank Rental Agreement of 293.0 acre-feet of water for irrigatio n of 73.2 acres. Upon receipt of this fully
executed agreement, you are authorized to divert water in compliance with the conditions of water use
described in the agreement.

A rental fee of $585.20 was calculated based on the current rental rate of $20.00 per acre-foot times a
diversion volume of 293.0 acre-feet. Since you have a private agreement with the lessor, you are only
obligated to pay the 10o/o administrative fee or $S85.20.

lf you have any questions, please contact this office at bank@idwr.idaho.qov or (208) 287-4BOO.

ncerely,

U'JA

Receipt No. W048545
Rental Agreement (copy)

Sascha Marston - Fiscal
IDWR Western Regional Office
State Water District No. 161
Hal H Anderson - ldaho Water Engineering

c:



State of Idaho
DEPARTMENT OF WATER RESOURCES
322 E Front Streeto Suite 648 . PO Box 83720. Boise ID 83720-0098
Phone: (208) 287-4800 . Fax: (208) 287-6700
Website: idwr.idaho.gov . Email: idwrinfo@idwr.idaho.gov

BRAD LITTLE
Governor

July 20,2020

GARY SPACKMAN
Director

DUANE AMYX
6184 W HOLLILYNN DR
BOISE, tD 83709-7236

RE APPLICATION TO RENT WATER FROM THE WATER SUPPLY BANK
WATER RIGHT NO(S). 61-12280,61-12281,61-12282,61-12283,61-12284,61-12285,61-
12354, 61 -12355, 61 -1 2356, 61 -1 2357, 61 -1 2359, 61 -1 2359, AG REEM E NT 450

***TIME SENSITIVE RESPONSE REQUIRED***
Dear Applicant:

The Department of Water Resources acknowledges receipt of your application to rent water from the
Water Supply Bank. I have enclosed a Water Supply Bank Rental Agreement for your review and
signature. Upon signature and return of the original agreement, togetherwith the rentalfee described
below, the Department will also sign the original agreement and return an executed copy to you.
Execution of the agreement and compliance with the conditions of approval authorize diversion and use
of water as provided in the agreement.

A rental fee of $585.20 was calculated based on the current rental rate of $20.00 per acre-foot times a
diversion volume of 293.0 acre-feet. Since you have a private agreement with the lessor, you are only
obligated to pay the lOTo administrative fee or $585.20. An annual payment shall be received by
the Department prior to the execution of this agreement and prior to January 1 in all subsequent years
for the duration of the rental period. The agreement will be void if payment is not received prior fo the
due date in a given year. lf you would like to terminate the agreement prior to the end of the rental
period, you must submit written notice of your intent to the Department at least 30 days prior to the
rentalfee due date.

Please send a check for $585.20 made payable to the ldaho Department of Water Resources,
together with the signed rental agreement, within 14 days so I can complete processing.

lf you have any questions, please contact this office at bank@idwr.idaho.qov or (208) 2BZ-4BOO.

cerely,

ly Bank

Enclosure(s)

c: IDWR Front Desk
Hal H Anderson - ldaho Water Engineering



Memorandum

To: Water Rights

From: Justin Ferguson

Date: May 13,2020

Re: Water Supply Bank Rental Application 1712

Purpose/Narrative: An application was received from Mr. Duane Amyx as part of a lease/rental package

proposing to supplement his water rights. The intended place of use spans across two parcels, the first held by

the Amyx Trust and the second held by J & M Solid Rock LLC.

The rental will supplement Mr. Amyx's existing water rights as well as those held by J & M Rock Solid in order

to irrigate a total of 1,47 acres across the two parcels. Review of the existing water rights indicate that, without
this rental, J & M would only be authorized to irrigate approximately 69 totalacres of the 160 acres held while

the Amyx Trust would be limited to approximately 14 acres of the 26 acres held.

The purpose of this lease/rental package is to maximize the total acreage irrigated within the prior permissible

place of use before the acreage was divided to the individual owners. Originally the water rights had been

established during a transfer to Shekinah lndustries however, the area was not irrigated before it was split into

the separate parties. The intent here is to establish beneficial use within the five year window while moving

excess portions of the water rights held by individuals around to acres that would not otherwise be irrigable.

Authority to File: The application was signed by Mr. Duane Amyx and submitted by his representative at ldaho

Water Engineering. Documentation was provided by Mr. Amyx to affirm that he is an agent for J & M Rock

Solid and is the one of the current water right holders for the Amyx Trust. No concerns at this time.

Water Right Validity/Forfeiture Evaluation: The leased water rights are in the Bank and available to be rented

No concerns about validity at this time.

lnjury Evaluation: During the initial transfer to establish the PPU in the name of Shekinah lndustries the

impacts to the Mountain Home Ground Water Area. lt was determined that the injury was minimal and no

public comments were received. Since this rental is seeking to establish the maximum beneficial use of what

used to be the entire permissible place of use, it can be assumed that the review done during the transfer will
still apply to the acreage. No concerns at this time.

Enlargement of Use: No enlargement is evident through this rental. Mr. Amyx is seeking to use the acres idled

by the other parties within the prior permissible place of use to irrigate areas that are currently not able to be

irrigate with the current water right configuration. The applicant provided an estimation of the acreage to be

rented however, the figures do not appear to conserve either the rate per acre or the volume per acre. During

the review, the total acreage necessary was used to determine the correct portions without causing

enlargement.

Local Public lnterest: Staff are unaware of any local public interests that are averse to the rental

Beneficial Use/Conservation of Water Resources: The rental appears consistent with the conservation of
water resources in ldaho.

Department/Watermaster Comments: Watermaster and IDWR Western Region comments were requested

Water Supply Bank Evaluation: Bank staff recommend the approval of this rental through 2O2O for Mr. Amyx.
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Parker, Cody

From:
Sent:
To:
Cc:

Subiect:
Attachments:

Duane Amyx <duanea@amyxconstruction.com >

Wednesday, May 13,2020 6:38 PM

Ferguson, Justin

HalAnderson
Re: Water Supply Bank Lease/Rental Applications for Amyx/Shekinah/Hudson
J & M Solid Rock LLC Operating Agreement copy.pdf;J&M Loan Minutes.pdf

Good afternoon Justin
J&M Solid Rock LLC. Is a family owned Business held by by myself and four siblings. I am a Managing
Member, 20oh owner and President attached is a copy of the Operating Agreement I believe what you are
looking for is covered in Section 4 particularly 4.4. Also Attached is a letter from our last meeting on February
4,2020. Hope this will do if not please contact me back. I will be working in Donnelly home on Friday.

Thanks

Duane

On May 13,2020, at 3:05 PM, Ferguson, Justin <Justin.Ferguson@ wrote:

Hal,

I wanted to check in quick, we did receive the applications Monday and I am almost finished with the
lease portions of the package. I did run into a question foryou, is there a land use agreement allowing
Mr. Amyx to irrigate the acreage held by J & M Solid Rock LLC? From what I was able to find, the only
authorized agent for the LLC was a Ms. Bollinger. lf you or Mr. Amyx were able to email over a copy of
the agreement of proof of authorization I can get it added into the rental application

From: Ha I Anderson Ima ilto:hal @idahowaterengineering.com]
Sent: Monday, May 11, ?-O2A 9:48 AM
To: Ferguson, J ustin <J ustin. Ferguson@ idwr. idaho.gov>
Cc: Bank <Bank@idwr.idaho.sov>; Mike Preston <dmp3669@icloud.com>; Paul Hudson
<Pa ul @paulhudson.com>; Dua ne Amyx <duanea @amvxconstruction.com>
Subject: Re: Water Supply Bank Lease/Rental Applications for Amyx/Shekinah/Hudson

Just i-n,
FYI, on Saturday I mailed a modified Lease Application for Mike
Preston and a new Application for Paul Hudson along with a check
for the Hudson Lease Fee. You already have the fee check for Mr.
Preston and the Rental Application for Mr. Amyx. You should get



)

the Applications in the next few
have any questions. --Hal
Hol N. Anderson
Managing Partner
Idaho Water Engineering
2918 N. El Rancho Place
Boise, ID.83704
Office: 208.378.1513
Mobil: 208.830.5525
hal@idahowateren gineering. com

days. CaIl- or email if you

ilai'rilCrr'rJ iir(liuiililtlherrriiiirti-tliitcrriat.,lilIiliL:iliiir::rtirLl,/{ti:ritiliaai,:jit::-rg Ii,4t\l /A\:

On Wed, May 6,2020 at 1 1 :15 AM Hal Anderson <hal@idahowatereng wrote:

Justin,
I understand having to file an additional Lease Application for
the Hudson water rights but was hoping that since they are all
business partners and the rights were only recently split to the
individual partners that we could get away with a single
application. Concerning the map of the lands that will be idled
currently neither the Shekinah or Hudson property is or has been
irrigated. The water rights they are using to irrigate this year
were transferred 1n 20l6,but have not yet been put to beneficial
use. Al-so the map I sent included the individual ownerships and
center pivot acreages by ownership, so f think it is afl there
for both the Lease and Rentaf applications. I will- work on a
seperate Lease Application for Hudsons and Modify the Shekinah
Application. --Ha1
Hol N. Anderson
Managing Partner
Idaho Water Engineering
2918 N. El Rancho Place
Boise, ID. 83704
Office: 208.378.1513
Mobil: 208.830.5525
hal@idahowateren gineering. com

lFtitlr)il!iffi,rir(ir-.lurillri:'-rtrrJrr't,tlifir:rirrrrlcl(jLr:i:,)liirr.,,thol:t;tllirlatii,i:as:i lh.:lrli!t!ii

Justin <Justin.F

2

On Wed, May 6,2020 at 10:40 AM Ferguson, wr wrote



Hal,

I have started reviewing the lease/rental package for Shekinah/Amyx and wanted to touch
base, there were a couple items that we need to get things moving. In the application you
provided a designated applicant form for Mr. & Ms. Hudson, allowing Mr. Preston to act as

their designated applicant. Question one on the lease application affirms that the designated
applicant must be an owner of the water right and, because Mr. Preston is not an owner of their
portion, is not able to sign on their behalf. Further, because the Hudson water rights and the
Shekinah water rights can be used independently from each other, we are not able to process
them as the same lease. Below are a list of the items we need to continue processing the
applications:

- A lease application for each of the water rights held by Shekinah/Mr. Preston
being offered to the Bank, signed by Mr. Preston

- A lease application for each of the water rights held by Mr. & Ms. Hudson
being offered to the Bank, signed by Mr. and Ms. Hudson

- An additional $500.00 payment for the Hudson lease of water rights 6l-12354
through 6l-12359. We can apply the payment we have already received to the
Shekinah applications

- A map for both the Shekinah and Hudson applications outlining the acreage
intended to be idled through the lease application.

o We did receive the map depicting the intended202} irrigation practices
however, if you are able to outline the specific areas to be idled it may help
avoid any misinterpretation

A map depicting the intended rental place of use for Mr. Amyx.

o Similar to the lease applications, we did receive the map of the intended
irrigation practices for 2020 but wanted to verify the specific acreage Mr.
Amyx was planning to inigate

Please let me know if you have any questions or if there is anything I can help with, hope you
are staying safe and well!

Justin Ferguson
Water Supply Bank Specialist
Idaho Department of Water Resources
322 East Front Street, Boise, lD, 83720
T: (208) 287 -4936 | Justin.Ferguson@IDWR.Idaho.gov

3



Special M€?tiilA Minut*s

J & M Sslid Rock (Managenrent Groupl [tC

21fi/202A

To whorn it may concern,

A special meeting was held on February 4'r', 20:0 betucen all rnemberc of J & M Solid Roct
(ManagBcn€nt Grospl, ILC to firulire tne aisknm?nt of mernbershlp sherts. l$ addition to the
asrignrnent" the mfmber confirrned that the ssle manager{:}of the {tc is ouane Amyx,

Durna Arny,t

8?:
.. r /,,"t
v\ . '(( (,

Lucretia Nell Sollinger

Martha Kay $m;x (AXA l'rlartha Fay Coxl

f .-'-- --'t -T;a- r

Donald Scott Amyx

frordon Amyx



OPERATING AGREEMENT

J & M Solid Rock {Management Group}, LLC

An ldrho Limited Liabiltty Company

of
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I & M Solid Rock (Management Group), r.r.C
Operating Agreement

wlIEREAs, effectiye August 16, r0rz, the ldaho swrrary of sate approved &estatement of conversion of &e e-yx Family Limiied p"tto*rrnip into a limited liabilirycomp'ny known as J & M solid Rock {Management Group}, LLC (the ..company,}; *a
WHEREAS, *te undersigned partieq being all of the members of the Company,wish to ent€r into this fuerating Agreement to set iorth the ternns and conditions on which

tlre rnanagemenl business and financial affairs of the compan,,n I be conducted.

NoW' THEREFORE in consideration of the foregoiag recitals and thc muttralpromises, covenants and conditions herein contained, the deipt-"nd sufliciency of whicl,
are hereby acknowledged, the parties do hereby covenant * *., as follows:

ARTICLF I - Definirions

(a) "agcoun!$g- Jgrigd" shail mean 
-the_ 

period bcginning on the dayfollowing any Adjustmert Date gor, in the case of the first Accounting pcriod, beginningon the day of formation of the Company) and eirding on the next succ-eeding Adjristnenr
Date.

{b) "Agl" shall mean the ldaho Limited Liabiliry Company Acr and its defaulrprovisions, Title 53, chapter 6 et. seq. (as amended from timc to time),

^(c) '-Adiustment-Dag shall mean (i) the last day of each Fiscal year, {ii} the
dete of any adjustment purswurt to clause (i) or'(ii) of the dennliion of Book v.iu*,'"nu
!:*:t :{r:"dare determined by the lvianagers as appropriate for a crosing of theLompany s books.

(d) "AUlhonAgd_pgrson"
Company pursuant to Section 4.4.

rneans any persor authorieed to act on behalf of thc

{e) "Available u^ash" shall mean all cash funds of the Company on hand &omtime to time (other than cash funds obtained as capitar conriuutiinsl crpitrr norot
Proceeds and cash funds obrained from roans to the 

'company) 
after 1i1 pa3rment or attoperating expen$es of the company as of such rlme, liip r""soouUii provisions forpayment of all obligations. of the company as of such ti*e, ana (i;ii reasonabre

provisions for a working capital and other resewes for identified future needs.

(0 "Bogk-Valuq" shall meiuli with respect to any Company asset, the asset,s
adjusted basis for u.s. federal income tax purposes, except as follows:



(s)

(h)
amount of
Member to
Agreement.

{i} the initiar Book varue of any asser contributed by a
Memb€r to the company shall be the gross fair market valuc of such asset;

{ii) the Book varues of all of thc company's assets shail be
adjuye-d bq lhe company to equal their respectiu" gro*, fui, **t* varues
as of the following times: (a) the admisiion ofi person totio than a
nansferee) as a new Member of the company; (b) the oistibution by the
company of money or properfy to a Member in consideration of the
retirernent of all or a portion of such Member's Interest; ana i"i any time
that either one or more Members, but fewer than all"Members, or all
Members but not in proportion to their percentage Intercsts, make a
Capital Contribution to the Company;

(iii) the Book value of any or ail of the company's assets shalr
be adjusted ro the gross fair rnarket value thereof if the Managers
determinc that such adjustment is necessary in order to ensure that the
allocations of Net Profits and Net Losses provided for under this
Agreement comply with the Treasury Regulations issued under section
704(b) of the Code; and

(iv) if rhe Book varue of any asset has been adjusted pursuant
to..claure ii), {ii) or (iii} hereof, such Book Varue shall rhereafter be
adjusted by any Depreciation taken into account with respect to such asset.

"capital Account" shall have the meaning set forth in section 5.3.

'c. qnital contributions" shall mean, with respect to any fuIenber, the
cash or the gross fair market value of any property contributed by such
the company pur$rrrnt to Article v and the- othe, provisions of this

(i) "Qapita] Event Proceeds" shall consist of the net amount of cash receivcd
by the company froy the sale, exchange, refinancing, condemnation, ca.sualty loss or
othcr.disposition by the Company of its a.ssels outside or*r" ordinary course oftusiness,
less (i) the portion thereof disbursed by the Managers for the puy**ot of the Company's
debts and expenses and {ii) such other reserves as the Managers in their busincssjudgment may see fitto establish.

0) "Certifigatg" shall mean Certificafe of Fonnation of the Company as filed
with the ldaho Sccretary of Statc.

{k) "ggdgr! shall mean the Internal Revenue Code of 1986, as amended fiom
time to time, and any succes$or act thereio"



(li "gcpreciatiQtl" shall mean. fol any Accounting Period and with respect to
any as$ett aa amount. equal to the depreciation, amortization or other cost recou"ry
deduction allowable with respect to such asset for such period for U.S. ftderal income tax
purpo$e$' provided that if the Book Value of an asset differs from its adjusted basis for
U'S. federal income tax purposes at the beginning of any such period, Depreciation shall
be an amount that bears the same relationship to ne gootc V"to. of such asset as thc
depreciation, amortization, or other cost recovery deduction computed for tax purpose$
with respect to sucb a$$et for the applicable period bears tc the adjusted tax basii of such
asset at the beginning of such period, or if such a$set has & zero adjusted tax basis,
Depreciation shall be an arnount determined under any reauonable rnethod selected U, *,
Managers.

(m) "DlssoMgn-Eve.nt" shall have the meaning sEt fo*h in Secrion I I .l.

- (n) "Fisggl-Yegr" shall mean the Company's fiscal year which shail end oc
December 3 t in each year and which shall be the same for income tax and financial and
accounting pu{poses.

{o) "Igdemlifigd--Ierson" means any person entitled to indemnification
pursuant to the terms set forth in A*icle WIL

(p) "Itrtergs!'n of a Member shall mcan the "limited liability company interest',
{as defined in the Act) of a Mernber of the Company and such triember's righrs and
obligations with resprct to the Company purswmr dthi; Agreement and applicabTe law.

(q) 'Mghd$'or "lA{iQri!&I!&!gr9$" shall mean more than fifty percenr of
all rnembership interesls in the Company.

(r) "hdaggd' shall mean a Manager of the company, whose rights, powers
and duties are specified in Article IV hereof.

(s) "Mqmbgr" shall mean each person that is identified as an initial Membcr
in Schedule A hereto or is admitted as a Member as provided in Article IX hereof, A
Person shall cease to be a Member at such time as such Person no longer o\rms an lnterest
as a Menrber.

(t) 'tkt-_g!g[S". and ."lrlg!._!ggseg" shall rnean, with respect to any
Accounting Period, the net income or net loss of the Company for such Accounting
Perio4 determined in accordance with section 703(a) of the Code, including any items
that are separately stated for purposes of section 782(a) of the Code, as Aelrminee in
accordance with U.S. federal income tax accounting principles with the following
adjustmcnts:



(i) any income of thc company that is exempt *om u.s. federal
income tax shall be included as income;

(ii) any expendih*es of the company described in section
705{a)(2[B] of rhe code or rreared as section ios(*xz)G) of the code
expenditures pursuant to section I.704-l(bx2){iv}{i) of the'iieasury Regulations
shall be beated as current expen$es;

(iiD any itens of income, gain, loss or deduction specially allocated
pursuant to this Agreement shall be excluded *om the determiaation of Net
Profits and Net Losses;

(iv) without giving effect to any adjustrnents made pursuant to sections
734 or 743 ofthe Code;

{v) rreating as an item of gain {lossi the excess {deficit), if any, of ths
gross fair market vatue of property distributed in such Accounting perlod over
(under) such propcrty's Book Value:

(vi) u'eating as an item of gain {or loss} the amounr of any adjustment
to the Book Value of any asset pursuant to clause (ii) or (iii) of ttre deli*tion of
Book Value; and

(vii) 
. in lieu of the dcpreciation, amortization, and other cost recovery

deductions taken into account in computing such net income or loss, there shall be
taj<cn into account Depreciation for such Accounting period.

(u) "Pannership" means the Amyx Family Lirnited parnrership

(v) "Pgrgentagglgtergs!" shalr mean with respcct to any Member, (!) for the
initial Perceatage lrterest, thc percentage set forth opposite such Mernber's name on
colurnn 2 ofSchedule A hereto, and fi!)upon the occurrence ofany eveflt described in
clause (ii) of the definition of Book Value herein, the percentage obtained by dividing rhe
Capital Account of such Member by the 

"ggregaie 
Capital Accounts of all of the

Mcmbers.

{w) "Fcrrritted Trans&ree" shall mean a person or entity entitled to receive a
transfer of sn interest without the consent of the Managers pursuart to Section 9.4.

(x) "Persosl" shall mean any nafural person or entity, and the heir$, executors,
administrators, legal representatives, succsssori, and assigns of such person where the
Contcxt so admits.

4



(y) "Treasgry.-&egu-la0glg" shall mean the U.S. federal income tax regulations
promulgated under tbe Code, as they rnay be amended from time to time.

(z) "Ug&!u{gqd--egpitql" consists of so rnuch of a Member's Capital
Contributions that have not been returned to such Member by way of dishibutions under
section 7. I (b).

ARTICLE II - Pumose. Principal Office, Etc.

2.1 PumosE. The Company is formed to engage in any lawful acrivity for
which lirnited liability companics may be formed under the Act, and to engage in any and
all activiries necessary or incidental CI the foregoing, including, without limitation,
acquiring, opsrating, managing, holding and disposing of real estate {and interests
therein), stock, bonds, notes, dcbenfurcs, limited liabiliry company intcrcsts, Umitsd
partner interqsis and other securitiss and assets ofany kind.

2.2 Principal Office. The principal office of the Company shall be located at
7597 Madden Dr., Nampa, Idaho 83686. The location of the Company's principal place
of business may be changed by the Managers from time to time in accordance with the
then applicable provisions of the Act and any other applicable laws.

2.3 Reeistered Office and Bgeistere.d Aeent. The Managers shall designate a
registered officc and a registered agort for service of process in accordance with the Act.
The Managers may from time to time in accordance with the Act change the Company's
regi.stered offfice or rcgistered agent or both" The Managers shall select and designate a
registered office and registered s.gent for the Company in each other state in which the
Company is required to maintain or appoint one.

2.4 Tenrl. The term of the Company shall continue without intemrption from
the date of its commencement a.s the Partnership and shall eontinue in existence until
terminated p:tr$uant to Sectian I l.l hereof.

2"5 Limitcd Liability. Exccpt as othcrwisc prowidcd by Act or hcrcin, thc
debts, obligation$ and liabilities of the Company, whether arising in contract, tort 0r
othcrwise, shall be solcly the debts, obligations and liabilities of the Company, and
neither the Managers nor the Memtrcrs shall be obligated personally for any such debt,
obligation or liabitity of the Cornpany solely by reason of being a Member of thc
Company.

2.6 Other Business. The Managers, Members and any Person affiliated with
any of the Managers or Members may engage in or possess an interest in other business
ventures af every kind ard description, indcpendcntly or with others. Neither the
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Company nor other Mernbers shall have any rights in or to such independent ventures or
lhe income orpro{its therefiom by virtue of this Agreement.

2.7 Transaction of Buslness. Witb the consent of the Ma.aagers, aRy Member
shall have the authority to lend money to, borrow moncy from, act a$ surety, guarantor or
endorser for, guarante€ or assurne one (l) or more obligations of, provide collateral for,
and transact other business with the Company. Any Member Fansactins business with
the Company shall have the sune rights and obligations with respect to such matter as

perso:r who is not a Mernber or Manager.

2.8 Filings. The Managers and any Authorized Person {as hereinafter defined}
are hereby designated as authorized persons, within the meaning of the Act, and shall be
authorized to execute and file (or direct the execution and filing of) a Certificate of
Formation with the Office of the Secretary of State of the State of ldaho. The Managers
are hereby authorized to cxecutc, filc and rccord all such othcr certificates and
documents, including amendments to the Certificate, and to do such other acts as rnay be
appropriate to comply with all requiremenls for the formation, continuation and operation
of a limited liability company, the owneruhip of properry and the conduct of business
under the laws of tbe State of Delaware and any other jurisdiction in which the Cornpany
may own property or conduct business.

A_RTICLE III . Votiqs Powets-. Meetinqs. Etc. of Members

3.1 In Gcneral. Thc Msmbcrs shall not be entitled to paraicipate in the day*to-
day affairs and management of tLe Company, but instead, the Members' right to vote or
otherwise partieipate with respect to matters relating to the Company shall be limiteel to
those matters as tc which the express terms of t}te Act, the Certificate or this Agreement
vest in the Members the right to so vote or otherwise participate.

3.2 Actions Requiring Approvalof Members.

(a) Notwithstanding any other provision of this Opcrating Agrecmenf,
the approval of 66.66% of the Percentage Interest of Men'rbers shall be required in order
for any of the following actions to be taken on behalf of the Cornpany:

(i) Amending the Articles or operating agreement of the

Company 0r sny subsidiary.

(ii) Establishing any subsidiary;

(iii) Confessing a judgment against the Company in excess of
$100,000.



{iv} Acquiring shares or interests in any company whether by
acquisition, subscription or otherwi.se;

(v) Carrying out any fonn of material capial restructuring of
the Company and any subsidiary;

fvii Selling, transfcrring or in any other way disposing of the
whole of the Company's or any subsidiary's business or assets;

{vii) Filing or consenting to filing a petition for or against ttre
Company under any federal or siate bankruptcy, insolvency or reorganization act.

(viit Passing any rcsolution for the voluntary winding up of the
Company or any subsidiary;

(ixi Establishing any pension, life assurance, profir sharing,
profit related bonus or incentive scheme or make any material revision to the terms of
any such scheme which may have been established

(x) Loaning any Company funds to any person or entity (other
than credit given in the norrnal course of business) other than to employees of the
Company to mest expenses in connection with the Company's business.

(*i Offering, or granting, or agreeing to offer or grant any
option to subscribe or other right to call or subscribc for a Membership Interest in thc
Company or any subsidiary;

(xii) Save as may arise by operation of law, giving any
guarantee fbr any sum in excess of US$100,000 inclusive of all principa! interest and
co$ts;

{xiii) Save as may arise by operation af law and save as regards
retention of title clauses imposed by third parties in respect of the sale of goods to rhe
Company, creating, or causing or permitting to be created, any debenture, mortgage,
charge, lien or other security or encumbrancc whatsoever over the whole or any part of its
business, undertaking or assets of the Company.

(b) The affirmative vote of a Majoriry-ln-Interest of the Perccntagc
lnterests cf Members shall be necessary aad suflicient in order to approve or consent to
any of the matlers other than tlose set forth in Section 3^2(a) above or any other matters
that rcquircs a different percentage.



3.3 Action by Me.rnb-qtg. In exercising their rights as providecl above, the
Members shall act collectively through meetings or vrritten consents as provided in this
Article.

3.4 Special Meetings. Special meetings of the Members, for any purpose or
purposes! unless otherwise prescribed by statute, may be called by ihe Managers, and
shall be called by the Managers at the request of any two Membcrs, or such lcsscr
number of Members as are Members of the Company.

3.5 Place of Meetine. The place of any meeting of the Members shall be the
principal offrce of the Company, unless another place is designated by the Managers.

3.6 Notice qf Meetings. Written noticc stating the place, day and hour of any
meeting of the Members and the purpose or purposes for which the meeting is called
shall be delivered not less than 5 nor more tharr 60 days before the date of the meeting,
either personally or by mail, by or at the direction of the Managers, fo each Member,
unless the Act or the Certificate requires different notice.

3.7 Conduct.of Meetines. All meetings of the Membcrs shall bc presided over
by a chairperson of the meeting, who shall be the Managers, or a Member designated by
the Managers. The chairperson of any meeting of the Members shall determine the order
of business and the procedurc at the rneeting, including regulation of the manner of
voting and the conduct of discussion, and shall appoint a secretary of such meeting to
take minutes thereof.

3.8 Particilr4lig{r b}, Teleohone or Similar Communications. Members may
participate and bold a meeting by means of conf-erence tclcphonc or similar
communications equipment by means of which all Mcmbers participating can hear and be
heard, and such pa*icipation shall constitute attendance and presence in person at such
meeting.

3.9 Waivcr of Noticc. When any notice of a meeting of the Men'rbers is
rcquircd to bc givcn, a waivcr thcrcof in writing signcd by a Mcrnbcr cntitlcd to such
notice, whelher given before, at, or after the time of the meeting as stated in such notice,
shall be equivalent to the proper grving of such notice.

3.10 Action by Written Consent. Any action required or permitted to be taken
at a meeting of Members may be takcn without a meeting if one or more written consents
to such action are signed by the Members who are €ntitled to vote on the matter set forth
in the consents and who constitutc thc rcquisitc number or perccntage of such Memberc
necessary for adoption or approval of such matter on behalf of the Cornpany. Such
consent or consents shall be filed with &e minutes of the meeiings of the Members.
Action taken under this Section shall be effective when the requisitc Mcmbcrs have



signed the consent or consents, unless the consent or cons€nts specify a diffsrsnt effective
date.

ARTICI,.E IV - Management of $re Company

4.1 Management and Conrol. Except as otherwise expressly provided in the

Act, the Certificat€ or this Operating Agteement, the Managers are authorized and

empowered on behalf of and in the name of the Cornpany to carry out any and all of the

purposes of the Company and to perform all acts and enter into and perform all contracts
and other undcrtakings that thcy may, in their sole discretion, deem necessary, advisablc

or incidental thereto. Notwithstanding the foregoing, no mcmber other than a Manager

shall havc authorify to rnanage or spccifically bind the Company except as specifically
providcd in this Operating Agreement.

4.2 Eleetion. Etc. of Managers.

(a) Martha Amyx, Duane Amyx, and Lucretia Nell Bollinger, as

Conservator for Jay S. Amyx shatl serve as the initial Managers of the Company rurtil
their respe*tive successors shall be duly elected and qualified.

tb) A Manager raay be removed ar appointed as a Manager by the

Members with or without cause at any time by vote of a Majority [n lnterest of the

Members (excluding the Manager the subject of removal). A Manager may' but shall not

be required to, be elected from irmong the Members. A Manager may be a nan:ral p€rson

or an Entity.

4,3 Powers. Except as otherwise expressly provided in the Act the Certificate

or this Operating Agreemcnt, the Managers shall have full, exclusive and complete

discretion, power and authority to manage, control, administer and operate the business

and affairs of the Company for the purposes herein state4 and to makc all decisions
affecting such business and affairs, including without limitation, but subject to Clause

3.2(a), for Company purposes, the power to:

{a) acquire by purchaseo lease or otherwise, any real or personal

property, tangible or intangible;

(b) construct, operatc, maintain, finance and improve and to own, sell,

convey, assign, mortgage or lease any property owned or held by the Company;

(c) enter into agrecments and contracts in connection with the

Company's business;

I



{e) executc or modifr agreernents or conEacts with respect to any part
or all of the propsrty owned or held by the Company;

(0 repay, in whole or in part, refiaance, amend, modify or extend any
mortgages or deeds of tnrst that may affect any property owned or held by the Company
and, in connection therewith, to execute for and on behalf of the Company any
extensions, renewals or modi{ications of such mortgage$ or deeds of tmst;

{g} execute any and all other inskuments and documents that may be
necessary, or in the reasonable opinion of the Managers, desirable to carry out the intcnt
and purpose of this Agreement;

(h) make any and all expenditures that the Managers, in their sole
discretion, deem neces$ary or appropriate in connection with the management of lhe
affairs of the Company and thc carrying out of its obligations and rcsponsibiliries under
this Agreement" including, without limitation, all operating, capital, lcgal, accounting,
investmcnt advisory and other related expenses incurred in connoction with the
organization, financing and operation of the Company or in conncction with ic preiperly;

ti) enter into any kind of activity necessary for, in connection with, or
incidental to, the aceomplishment of the purposes of the Company;

(ii open bank accounts, and invest and reinvest Company monies in
short term instruments or ffioney rnarket funds or any securities or other invesknents,
whether or not publicly traded or readily marketable;

(k) loan money on behalf of the Cornpany;

(U carry out the Company purposes through other limited liabitiry
companies, joint ventures, partnership$, colporations, tn$t$ or other entitie$;

(m) purchase liability and other insurance to protect the Company's
propcrty and business, including policies of life insurance which insure the life of any
Member;

{n) pay all Company debls, obligations and expenses;

(o) cmploy accountants, attorneys, appraisers or other professionals to
perform services for or on behalf of the Company and ts compensate them from
Company funds; and
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(p) subjcct to limitations imposed by this Agreement and the Act,
perform any and all other acts as the Managers may deem necessary or appropriatc to the
conduct of the Company's business.

4.4 r{uthoriaqd-PetsonS. Subject to all terms of this Agreement, the Managers
may fu) authorize by written action any p€nion to enter inlo and perform any agreement
on behalf of the Company, and (b) appoint individuals (including one or more Managers)-
with such tittes as they may select, as ofTicers, employees or agent$ of the Company to
act sn behalf of the Company, for such reasonable compensation as the Managers shall
determine, and with sueh power and authority as the Managers may delegate from time to
time tCI any such person. Any such persons, individuals, officers, employees and agents

{each "Authorized Person"). Unless prohibited, pursuant to the terms of a written
agreement with an Authorized Person, any such Authorized Person may be removed by
the Managans at any time and from time to time, with or without causc.

4.5 AutForitv. The Managers and any Authorized Person shall have thc right
to act for and bind the Company and may execute documents, instruments and contracts
in the namc of and on behalf of the Company. Any pcrson or entiry dealing with the
Company, the Members, the Managers or any Authorized Person may rely upon a
certificate signed by the Managers as to the identity of the Mernbers, the Managers or
such Authorized Person and as to thc authority of the Managcrs or such Authorized
Person to exe€ute and deliver any agreement or other insuument or document on behalf
of the Company. No person dealing with the Managen need inquire into the validity or
propricry of any agreemEnt, instrument or document executed in the name of the
Company by the Managers, or as to the authority of the Managers executing the same.

4.6 Decisions by ManFggrs. During any period in which more than two
persons are serving as the Managers, and except as otherwise provided herein, all
decisions which under this Agreement are to be made by the Managers shall be made by
the majority of such Managers, with each Manager having one vote. If only two persons
arc scrving as thc Managcrs, all decisions shall be made by a unanimous vote of such
Managcrs unless ofherwise agreed by thern. Moreover, if an evEn number of persons are
serving as the Managers and such Mauagers are unable to tal(e action or makc a decision
becau.se of a disagreement or dispute, such decision shall be made by a person or cntity
identified by vote of a Majority in Interest of the Members (excluding the Managers). If-
only one p€r$on is serving as the Manager all decisions to be mads by the Managers shall
be made by such person serving as the sole Manager.

In exercising their power$ and au*rority under, and othenrise carrying out thc
provisions of this Agreement, tlre Managers shall act solely in the best interestr of, a-rrd

shall have a fiduciary duty {including the duty of loyalty, the dury of good faith and fair
tlcaling, thc cluty of care, and thc duty to disclose material information) with respect to,
the Company and the Members.
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4.7 Execution of Documenls, by Manasers. When more than one person is
serving as a Manager, Sre signature of one Manager on a connact or othsr document on
behalf of the Company shall be legally binding a$ to the Company and its Members even
though such Manager did not havc the authority to do $o undcr thc provisions of this
Agreement unless the person with whom the Manager is dealing has knowledge of the
fact that the Manager has no authority to legally bind the Company on such matter.

4.8 IRC Section 754 Elections. The Managms shall have the power, in iheir
sole discrction, to fu) cause an election under section 754 of the Code to bc made with
respect to the Company, {b) determine the method (or methods) adopted by the Company
for making any income tax allocations required by section 704{c) of the Code or the
Treasury Regulations issued thereunder, (g) make such allocations for Federal, state and
local incomc tax purposes as may be necessary to maintain substantial economic effect,
or to ensure that such allocations are in accordance with the InterEsts of the Members in
the Company, within the meaning of the Code and the Treasury Regutations, and (d)
determine all other tax natter$ relating to the Company, including accounting proccdures,
not expressly provided for by thc terms of this Agreement.

4.9 Relianse by Authorized Persons. An Authorized Person shall be fully
prote.cted in relying in good faith upon the records of the Company and upon such
information, opinions, reports or statements presented to the Cofipany by any person or
entity as to matters the Authorized Person reasonably believes sre within such person's or
entity's professional or expert cornpetence.

4.10 Incap.acitv of Individual Magaeer. For purpos,es of this Agreement, an
individual who is a Manager shall bc treated as being incapacitated if he or she lacks
suflicient underst&ding or eapacity to make or communicatc responsible decisions
conceming &e management of the Company asseLs by reason of mental illness, mental
deficiency, mental disorder, physical illness or disabitity, chronic use of dnrgs, chronic
intoxication or other similar cause. The existence of a Manager's incapacity shall be
conclusively established by (i) a determination of a court having jurisdiction of such
matters, (ii) the written opinion of the Managcr's rcgularly attending physician or (iii) the
written opinion of two other physicians licensed to practice medicine in the state in which
the Manager resides. If a Manager is treated as being incapacitated, hc or shc shall bc
deemed to have inevocably resigned as a Manager. If the effect of the incapacity rcsults
in no remaining Manager, the remaining Members by the vote of a Majoriry-ln-lnterest
shall designate a new Manager.

4-l I Insolvency or Bankruptcy of Individual Mantger. If a Manager is
insolvent or has voluntarily filed, or has filed against him, an action in bankruptcy, such
Manager shal! be deerned to have resigned as a Manager.

4.12 Reimburscment & Employment Asreements.



(a) Each Manager shall be entitled to be reimbursed for all expenses
reasonably incurred by such manager in connetion wi& the business and purposes of the
Company.

(b) The Managers may enter into employment agresments with the
Company further delineating the duties, rights, compensation and covenants of the
Managers. Any employment agreements shall be subject to approval by a vote of a
Majority of lnterest of Members. Such employment egreemenrs, if any, shall be read in
conjunction with this Agreement.

ARTICLE V - Contributions and Caoital Accounts

5.1 lnitial Caoifal Contributions. On or prior to the date hereof, each of the
Members shall make an initial Capital Contribution of all or a portion of sucb Member's
right, title and interest in and to the property set forth opposite such Member's name in
column I of Schedule A hereto, in exchange for the r6:p€ctiv€ Percentage Interests set
forth in column 2 thereon. The parties to this Agreement agree that ths fair markct value
of the foregoing con&ibutions is set forth in colurnn I of Schedule A hereto.

5.2 Additional Contributions. No Member shall bc requircd to make any
Capital Conkibution in addition to his initial Capital Contribution, and the Members may
make additional Capital Contributions to the Company only if such additional Capital
Contributions are made pro rata by all the Members or all the Mernbers consent in
writing to any non-pro rata conhibution. The fair market value of any property other than
cash or publicly traded securities to be contributecl as an additional Capital Conribution
shall be (a) agreed upon by the contributing Member and a Majority-in-lnterest of the
Members before the contribution, or (b) determined by a disintercsted appraiser selected
by the Managers.

5.3 Canital Accounts. For each Member, there shall be established a separate
Capital Account to which such Member's initial Capital Contribution shall be credited.
As of the end of each Accounting Period, the balance in each Member's Capitat Account
shall be adjusted bV k) increasins such balance by such Member's {!) allocable share of
Net Profits for such Accounting Period (ellocated in accordance with Article 6.1) and (iil
Capital Contributions, if any" made duriag such Accounting Period and (b) decreasing
such balance by (0 the amount of cash and the fair rnarket value of property distributed to
such Member during suclt Accounting Period and (!i) such Member's allocable shase of
Net Losse$ for such Accounting Period (allocatcd in accordance with Section 6,1). The
Capital Accounts shall also be adjusted to reflccl any spocial al]ocations made pursuant to
this Ageement and any Member indebtedness transferred to thc Cornpany and any
Company indebtedness *ansferred to a Member.

5.4 Nesative C-4pjfal Agcounls. No Member shall be required to make up a
negative tralance in his, her or its Capital Account.

l1



5.5 No Withdrawal of C_apital. No Mernber shall have the right to withdraw
his or her capital from the Company or to receive any distibution of or retum on such
Member's Capital C'ontributions, except as otherwise provided in Section 7.lonce
declared or on transfer or windup as provided in Article I lof this Agreement.

5.6 Loan. No loan or promissory note made lo the Company by any Member

{whether or not evidenced by a promissory note} shall constitute a Capital Contribution to
thc Company for any purpose.

ARTI.CLE VI.- Allocations and ?ax Mqfters

6.1 Allocations to Catital Accoun$. Net Profits or Net Losses with respect to
any Accounting Period shall be allocated among the Capital Accaunts of the Mernbers in
proportion !o their Percentage Interests in effEct during such Accounting Period.

6.2 Tax Alloqations and Other Tax Matters. Fxcept as otherwise provided in
the following sentence, cach item of income, gain, loss and dcduction rr:cognized by thc
Cornpany shatl be allocated Bmong the Members, for U.S. federal, state and local income
tax purposes, to the extent permined under the code and the Treasury Regulations, in the

sam6 manner that each such item is allocated to the Members' Capital Accounts,
provided that thc Managers may adjust such allocatioss as long as such adusted
allocations have substantial economic effect ol are in accordance with the interests of the
Members in the Company, within the meaning of the Code and the Treasury Regulations.
Each item of income, gain, loss and deduction with respcct to property contributcd to the
Company shall be allocated in accordance with the principles of section 704(c) and
section 737 sf the Code and the Treasury Regulations thereunder" Tax credils and tax
recaphre shall be allocatcd in accordance with the Members' interests in the Company as

provided in Treasury Regulations section 1.704-l(bx4){ii). The Managers shall have the
power, in their sole discretion, to {g} cause an election under section 754 of the Code to
be made with respect to the Company, &) determine the method (or methods) adopted by
the Company for making any income tax allocations required by section 704(c) of the

Code or the Treasr^ny Regulations thereunder, and (g) dercrrrine all other ax matters
relating ta the Company, including accounting procedures, not €xpressly provided for by
tie ierms of this Agreement.

6.3 Allocation of Income and Loss in Respcct of lntcrests Transferred or
Reduced. If a Member shall Transfer an lnterest pursuant to Section 9.3 of this
Agrccmcnt (or a Member shall be a&uitted to the Company) other than on the first day of
the Company's taxable year, tie Company books shall not be closed but instsad the Net
Profi* and Net losses allocable in respect of such Interest {or all Interesls) for such
taxable year shall be apportioned between the Sansferor and the transferee (or between
the Persons who wcre Msmbcrs immediately before such admission and the persons who
are Members immediately after such admission) based on the portion of the taxable year
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that has elapsed prior to such transfer (or admission). as provitled in section 1.706-
l(cX2Xii) of the Treasury Regulations, unless the Manager shail otherwise elect or as
may otherwise be required by section l.?06-l(c)(5) of the Treasury Regulations in thc
case ofa Transfer by grll"

ARTTCLE VII - Distribptions

7.1 Distributions of.Qash Flow.

(a) Distribution of Available Ca.qh. Available Cash shall be
distributed to the Members according to their Percentage lnterests in such amounLs and
at such times as the Managers shall determine consistent with the Managers' fiduciary
duty to the Cornpany and the Members of the Company,

(b) Distribution of Caoital Event Proceeds. Capital Event Proceeds
shall be distributed to the Members in such amounts and at $uch times as the Managers
shall determine in their discretion but always in the following rank and order:

(i) Among the Members in proportion to. and to the extent of,
their Unreturnal Capital.

(ii) The remainder, if any, among the Members according to
their Percentage Interests.

7.2 Member Tax Liabilirv. The amount of tax which is required to be paid or
withheld by the Cornpany with respect to any Memberls allocable share of the income of
the Company shall be assessed to such Member, who shall pay the same to the Company
or tlc taxrng authority forthwith upon demand of the Managers. The Marragers nmy in
their discretion set off any such tax against any amounts otherwise distributable to a
Member under this Agreement. Each Member hereby indemni{ies the Company and
every other Member and agrees to hold them harmless Aom any liability or loss they
might incur by viftue of any sueh iax with respect to zuch Member's allocable share of
the income of the Company.

1.3 Restrictions on Distributions. Notwithstanding the distributions
conternplated by this Swtion, if thc Company has creditors, no distibution may be made
if, after grving effect to such distribution, either {i) the Company would be unable to pay
i* dsbts a.s they become due in rhe usual course of business or (ii) the ner assers of the
Company would be less than zero.

7.4 Lieuidatinq listributioos. Disributions of proceeds resulting from a
termination and dissolution of thc Company shall be distributed by the Managers in the
nunner set forth in Section I L4 hereof.
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ARTICLE VIII - Exculpati$q. lndemnification. and Insurance

8.1 Exculpation" So long as a Managcr acts in good faith with rcspect to thc
conduct of the business and affbirs of the Company, no Manager shall be liable or
accountable to the Company or 0o any of ghe other Managers and Members, in damages
or otherwise, for any enor of judgment, for any mistake cf fact or of law, for any other
act or thing :hat thc Manager may do or rcfrain from doing in connection with the
business and affairs of the Company or for any act or omission perfbrmed or omitted by a
Manager or Authorized Person, except for willful misconduct or gross negligCIrcc or
breach of fiduciary duty, and fu*her except for breaches of contractual obligations or
agrecments between the Manager and the Company. Whenever in this Agreement a
Manager is permined or reguired to make decisions in good faith, the Manager shall act
under such standard imposed by this Agreement or any relevant provisions of law or in
equify or otherwise. A Manager shall not bc relieved of any breach of thc Managcr's
fiduciary obligation to ihe Company or ils Members.

8.? Reliance. A Manager shall be fuily protected in relying in gocd faith upon
the records of the Company and upon such information, opinions, reports or statements
prescnted to the Company by any of thc Members, oflicers, ernployees or cornmittees, or
by any other person as to matters the Manager reasonably believes are within such other
person's professional or expert competence and who has been selected with reasonable
care by or on behalf of the Company {including, without limitation, information,
opinions, reports or statements as to the value and the amount of the a$$ets. liabilities.
profi* or losses of the Company or any other facts pertinent to the existence and amouRt
of assets from which distributions to Members might prop€rly be paid). In addition, the
Manager may consult with legal counsel, accountants, appraisers, management
consultants, investrnent bankers and other consultants and advisors sclccted by him or
hern and any opinion of any such person as to matters which the Manager rcasonably
believes tc be within zuch personns professional or expert competence shall be a full and
complete authorization and shall provide full and complete protection in respect cf any
action kken or zuffered or omitted by the Manager hereunder in good faith and in
accordance with such opinion,

S.3 Indemnification. tn addition to any other powers provided by law:

{a) The Company has power to indemnify eny person (an "Indemnilied
Person") wha was or is a party or is threatened to be rnade a pany to any threatened,
pending or completed action, strit or proceding, whether civil, criminal, administrative
or investigative {other than an action by or in the right of the Company) by reason of &e
fact that the lndemnified Person is or was a Manager, Member, Authorieed Person,
employee or agent of thc Compaay, or is or was serving at the request of the Compeny as

a Manager, lvfember, offieer, director, Authorized Person, ernployee or agent of another
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Company, partnersbip, joint venture, trust or other enterprise, against cxpenses (inctuding
attorneys' fee,s), judgments, fines and amounts paid in settlernent actually and reasonably
incuned by him in connmtion with such action, suit or proceeding if the Indemnified
Person c The termination of any action, suit or proceeding by judgrnent, order,
settlernent, conviction, or upon plea of nolo contendre or its equivalent, shall not, of
itself, create a presumption that the Indemnified Person did not act in good faith and in a
manner which the Indemnified Person reasonably believed to be or not opposed to the
best interests of the Company (measured as aforesaid), and, with respect to any criminal
action or proceeding, had reasonable caus€ to believc that lhe tndemnified Person's
conduct was unlawfirl.

&) To the sxtent that a Manager, Member, Aurhorized Person, director,
employee or agent of a Company has been suscessf,rl on the merits or otherwise in
defense ofany action, suit or proceeding ref,erred to in subparagraph (a), or in defense of
any clainl issue or matter therein, the Indemnified Person shall be indemnified against
expenses {including attorneys' fees} actually and reasonably incurred by him in
connection therewith.

(c) Any indemnification undcr subparagraphs (a) (unless ondered by a

eourt) shall be made by the Company only as authorized in the specific case upon a

determination that indemnification of the Manager, Member, Authorized Person,
employee or agent is proper in the circumstances because such person has met the
applicabla standard of conduct set forth in subparagraph (a). Such determination shall be
made by the Managers (but excluding any Manager who was a parly to such action, suit
or proceeding) if any such Managers were not parties to such action, suit or proceeding
supported by independent legal counsel in a written opinion. If all of the Managers were
pafiies to such action, zuit, or proceeding, thcn such determination shall be made by a

Majoriry-In-lnterest of the Members provided such Mcmbers werc not parties to such
action, sui! or proceeding supported by independent legal counsel in a written opinion.

{d) The indernnification provided by this Section 8.3 shall not be deemed
exclusive of any other rights to which thosc indemnified may be entitted under any law,
agreement, or othenrise, hoth ar to acrion in the Indemnified Person's ofticial capacity
and as to action in another capacity while holding such office, and shall continue as to a
person wh<l has ceascd 0a be a Manager, Member, Authsriz.ed Person, employee or agent
and shall inure to the benefit ofthe heirs and personal reprcscntativcs ofsuch pcrson.

8.4 Insurance. The Company may purchase and maintain insurancc or other
simila: protection for i* benefit, the benefit of any lndemnilied Person. or boti, agaiast
a*y Claims, whether or not the Company would have the obligation to indemni$ such
Indemnitee against such liability.
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8.5 ExpeJrses. To the fullest extent permitted by applicable [aw, expen$es
(including, without limitation, attorneys' fees and disbursernents) incuned by *
lndemnified Person in defending any claim, demand, action {a civit or criminal), sirit or
proceeding shall, from time to time, be advanced by the Company prior to the final
disposition of ssch claim, demand" action, suit or procceding, subject to recapturc by the
Company following a latcr detcrmination that such Indemnified Person was nor eniirle,l
to be indemnified hereunder.

ARTICLE [X - Resignation: Agmission of Members

Voluntalv Transfers of Interests: lnvoluntary Trafrsfers of Interests

9.1 Resignation.

(a) Rcsienation by Manaser. A Manager rnay resign at any time by
gtving written nofice to the other Manager of the Company, or if none, to the Mcmbers of
thc Company. The resignation of a Manager shall take effect upot delivery of notice
thereof or at such later time as shall be specified in such notice; and unless otherwise
specified therein, thc acceptance of such resignation shall not be necessary to make it
effective. Such resignation may be revoked at any time before its effective date by
delivery of a notice of revocation to the other Manager, or if none, to the Members. The
resignation of a Manager shall not affect such Manager's rights anct liabilitics as a
Member.

{b} Resienation bv Member" In accordance with the Act, no Member
shall have the right to resign from the Company, except as a result of a transfer of his, her
or its Intercst pursuant to Section 9.4 hereof.

9.2 Admission.qfMembers.

(a) AOnatssion of Ncw tuemf . No person shall be admitted to thc
Company as a Mernber without the unanimous consent of the Memkrs. Upon the
admission of one or more new Members, the Managers are authorized to adjust the
Percentage Interests of the Members to reflect the dilution, if any, required to admit such
ncw Members. Any such dilution shall be in proportion to ths Mcmbers' Percentage
Interests in the Company, unless otherwise agrced by each such Mernber whose
Percentage Interest may be diluted in excess of that proportion" The Percentage Intercst
to tre granted to I new Mernber shell take duc account of the value of the nevs Mcmber's
capial contribution and capital commitment in relation to dre value of the Company upon
adnrission. Each new Member shall have all of the rights, durics and obligations of the
original Members hereunder and in all respects each new Member's admission shall bc
subject to ail of the terms and provisions of this Agreement.
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{b} Admission of Subqtitqte Member. In the event a Member transfers
all or any part of his, her or its Interest in accordance with this Agreement, the transferec
of such Member shall be admitted to the Company as a Substitute Member only if:

(i) the transferring Member and his, her or its transferee
execute and deliver such instruments as the Managers deem necessary or
desirable to effect such substitution:

(ii) such t"ansferring Member fumishes to the Managers such
a.ssurances as the Managers may request including, without limitation, an opinion
of counsel, which opinion and which counsel are satisfactory to the Managers,
that the transfer of such Member's laterest complies with, or does not require the
regisfration under applicable Federal and state securities laws, and that such
transfer shall not require the Company to be rcgistered under the Investrncnt
Company Act of 1940, as amended; and

(iii) except as providcd in Section 9.4, 9.5, 9.? and 9.8, the
Members'unanimous consent to the substirution of such transferee as a Substitute
Member.

Substituted Members shall have all of the rights, duties and obligations of the original
Members hereunder. and in all respects their admission shall be subject to all of the terms
and provisions of this Agreement.

{c) Unadmitted Assignee. A person who acquircs all or any portion of
a Member's Interest but who is nol admitted as a Subs$rute Member pursumt to Section
9.2(b) shall be a mer€ assignee (herein an "LJnadmltted Assignee") under the Act and
shall havc the right to receive such distributions to which the assignor was entitled to the
extent assigncd and shall be allocated tbe share of Net Profits and Net Losses attributable
to such Intcrest transfcrred to zuch person and shall otherwi.se lre treated as a Member for
Federal and state income tax purposes antl fior purpose$ of the disribution of cash or
other assets to such person upon dissolution of the Company pursuant to Section I l.l but
shall havc no right to participate in lhe management of the busincss or affairs of the

Company or exercise any rights as a Member under this Agrecment {including the right
to vote), to require any information or account of Company transactions, or to inspect the
Company books and records.

9.3 Voluntary Transfen of M-cmbcr [ntcrest. Except as provided under
Sections 9.4, 9.5, and 9-7 each Member hereby covenants and agrecs that he, she or it
shall only sell, assign, transfer, mortgage, pledge, encumber, hypothecate or otherwise
dispose of all or any part of bis, her or its IntErest to any per$on after first haviag obtained
the unanimous written consent of thc Mcmbers. Any transfer in violation of this
provision shall bc null and void and not be recognized by the Company.
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9.4 PermittedTransterg.

{a) If a Member's Interest is kansfened:

(i) by gift or sale during the lifetime of the Member, as a bequest or
devise upon the death of the Member, upon distribution to e beneficiary of a trust" and or
(iv) by a cu$todia$ for a minor under the laws of ldaho or any state, to such minor whcn
the minor has attained the age of terrnination of such custodianship under the applicable
law, and (ii)

(l) the transfbree is a Member of the class consisting of Marlha
Annyx, Jay Amyn, the lineal descendants of Martha Amyx and Jay Anryx, the spouse of
any lineal descendants of Martha Amyx and Jay Arnyx, or any trust created and existing
for the primary benefit of tbe Martha Amyx and/or Jay Amyx or hisArer lineal
descendents ("Amyx Descedentr") or

{2} to a $pouse olan Amyx Descendant (an Amyx Descendent
and/or the spouse of an Amxy Descendent, is an "Amyx Transferce") . then

the transfer shall be valid and the Amyx Transferee shall be an Unadmitted Assignee.

(b) If a Mernber's lnterest is (a) Eansferred (ii) by gift during the
lifetime of the Member, (ii) as a bequest or devise upon the death of the Member, (iii)
tryon distribution to a beneficiary of a busl and or (iv) by a custodian for a rninor under
the laws of ldaho or any state, 10 such minor when the minor has attained the age of
teffiination of such custodianship under the applicable law, and (b) the transferee is ^lfOI
an Amyx Transferee ("Non-Am1x Trensferee") , the transfer shall be valid and the Non-
Amyx Transferee shall be an Unadmitted Assignee (an Amyx Transferee and Non-Amyx
Transferee are individually and collectively, a o'Permitted Transferee").

(c) A Permitted Transferee shall be bound at any time before the
expiration of six months *om the date of such &ansfer, if and when required in writing
by a majority of the lnterests of thc other Mernbers so to do, to give a Transfer Notice to
the Company in respect of all of thc lntere$ts then registered in the name of the
transtbrring Member. The Company may elect, by written notice to the Permitted
Transferee and to the othcr Members given within thirry (30) days after receiving the
Transfer Notice to purchase the Permitted Transferee's Interest at the Transfsr Purchase
Price {as defrned below}. Failure to provide such written notice within such thirry (30)
day period shall be deemed a declination by the Company of the option to purchase such
luter*sl. The Transfer Purchase Price nmy be paid to the Permitted Transferee over a
period of ten (!0) yeare in equal monthly installmcnts amortizcd over those ten (10)
years. Interest shall accrue on the unpaid balance at thc prime ratc as of tbe first date of
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each month! adjusted qua*erly. The obligation 0o make these paymenrs shall be
evidenced by a promissory not€ whieh shall be unsecured shall provide for reasonable
attorneys fecs payable to the prevaiting party in the event of a zuit or action, and shall
provide that the Company may make payments sooner than required or may pay offthe
entire unpaid balance due and owing at any time.

(d) Prescribed Price for Transfer.In any case where a Transfer Notice
has been duly required or is deemed to be given under this Section 9.4 in respect of the
Penrritted Transferee's Intere$t$, then the "Trnnsfer Purchrse Price" shall be, in thc
case o{'an:

(ii Amyx Transferee, 100% of the Fair Market Value of the
Interests (takcn together) whicb arc the subject of such Transfer Notice as dctenniacd by
professional(s) experienced aud qualified in valuing i*terests in entities sirnilar to the
Company in all material respccts including, without limitation" the Company's principal
business and &e nature and location of its assets. In determining the fair market value of
such Interests thc valuer shall act as an expert and not as an arbitrator. The "Fair
Market Value" of the lnterests in questiou shall be the price at which t}re lnterests (takeil
together) would change hands between a willing buyer and a willing sellEr, neither being
under any compulsion to buy or ts s€ll and both having reasonable knowledge of relevanl
facts and assuming that the Interest is of a Substituted Member and taking into account
discounts for lack of marketability, minority interest, if applicable, and the fact that the
Interests which are the sabject of such Transfer Notice or deemed Transfer Notice do or
do not constitute a minority holding in the company.

(ii) Non-Amyx Transferee, forty percent (4A%) of the Adjusted
Fair Market Value of the Interests (takcn together) which are the subject of such Transfer
Notice as determined by professional(s) experienced and qualified in valuing interests in
entities similar to the Company in all material r€spects including without limitatiorU the
Company's principal business and the nature and location of its assets. In determining
the fair market value of such Interests the valuer shall act as an expert and not as an
arbitrator. The "Adjusted Fair Market Vllue" of the Interests in question shall be the
Fair Market Value as defined in paragraph {i) immediately above, but sssuming that the
Intcrest is of an Unadmittcd Assigncc, rather than a Substituted Mcmbcr.

9.5 Ri&ht of Flrqt Refusat ou lraqstbr of Mgrnber l[tetests.

(a) eg$.lpaov:s First Option. lf a Member or a Substitute Member
desires to sell his, her or its lnterest (the '*Offeror") and has received a bona fide third
party offer in writing {the "Offer"i from an individual or entiry not described as a
Permitted Transferee in Section 9"4, the Offeror shall, within five (5) days of receiving
such Offer, give the Company the frrst option to purchase and nedecm the Offcror"s
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lnterest on the same terms and conditions as the Offer, but subject to the Payout Froviso
(the "tr'irst option') by written notice {the "offer Notice") to the Managcrs. The
Company may elect, by written notice to &e Offeror and to the other Members {the
"First Exercise Notice") given within thirty (30i days after receiving the Offer Notice
(the "Flrst Response Dtte"), to purchase the Offeror's interest. If, on or before the First
Response Date, there is a First Exercise Notice, then the Offeror shall be required to sell
the Interest to the Company under thc same tcrms and eonditions contained in the Offer;
provided that: (i) the purchase price may be paid to the OffEror over a period of ten (10)
years in equal monthly inslallmenls amortized over those ten {10) years with interest
accruing on the unpaid balance at the prime rate as of the first date of each month,
adjusted quarterly, and (ii) the obligation to make thcse payments sha![ be evidenced by a
promissory note which shall be unsecured, shall provide for reasonable atlomeys' fee$
payable to the prevailing party in the event of a suit or action, and shall provide that the
Company may make payments sooner than required or may pay off the cnrire unpaid
balance due and owing at any time (the foregoing clauses (i) and (ii), the "Payout
Froviso").

(b) Members' Smond Option. If no First Exercise Notice is received
by the First Response Date or the Company has notified the Offeror that the First Option
will not be exercised, Sre Offeror shall give the other Members the second option to
purchase and redeem the Offeror's lnlerest on the same terrus and condition.s as the Offer,
(the "Second ()ption") by written notice (the "Second Olfer Notice") to the other
Membcrs. Each of thc othcr Mcmbcrs shall initialty be entitled to purchase that t'raction
of the Off€ror's Interest subject to the Offer equal to each such Member's Percentage
lnterest divided by the Pereentage Interests of all Members other than that of the Offeror.
The other Members may elect, by written notice to each Member and Manager (the
'Second Exercise Notice") within thirfy (30) days of the Second Offer Notice (the
"Second Response Date"), to purchase the Offeror's Interest. If; on or before the
$econd Response Date, there is a Second Exercise Notice" then the 0fferor shall be
required to sell the Interest ta the exercising Member(s) or their designee(s) {the
"Purchasing Members"). Unless otherwise agreed between the Purchasing Members,
each ftrchasing Mernber shall be entitled to purchase that fraction of the Offeror's
lnterest subject to the Offer equal to the Purchasing Member's Percentage Interest
divided by the Percentage Interests of all Purchasing Members. For the avoidance of
doubt, a Purchasing Member shall not have the benefit of the Payout hoviso de{ined in
section 9.5(a).

(c) Conditions of Purchase by Companv. At the closing, which shall
take place at the principal place of business of the Company on a date and tirne mutually
agrced upon by the Managers and the Offeror, the Offeror shall deliver to the Conrpany
(i) a duly executed and acknowledged instrument of a.rsignment transferring the Intsrest
of the Offeror to the Company and (ii) evidence of the absence of any liens, security
intercsts and encurnbranscs as thc Managers, shall rcasonably request; and the OfTcror
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shall pay all transfer or similar taxes due in connection with the conveyance of the
Interest, The Company shall (i) pay the purchase price to the Offeror in accordance with
the Offer, the cash portion thereof by wire transfer, or certified or bank cashier's check
payable :o the order of the Offeror, and {ii) deliver to the Offeror a duly exccutcd
agreement indemnifying the Offeror against claims arising from or in connection with the
Company except obligations of the Company which the Offeror may have incurred prior
tc thc datc of such elosing. Thc Mernbcrs shall execute all amendments to the Certificate
andlor this Agrecment as tuay be required to reflect the transf'er of thc otfcrcd {)ffsror's
intere*t.

(d) Conditions of Purchase by Members. At thc closing, which shall
takc place at the principal place of business of the Company on a date and tirne mutually
agreed upon by the Purcha$ing Members and the Offeror, the Offeror shall deliver to
each Furchasing Member (i) duly cxecutcd and acknowledged instnrments of assignment

transferring that porlion of the Offeror's Interest being pwchased to such Purchasing
Mcmbcr and (ii) evidence of the absencc of any liens, security interests and
encumbrances as ths Furchasing Member, or the Purchasing Member's designee(s) shall
reasonably rcquest; and the Offeror shall pay all transfer or similar taxes due in
connection with the conveyancc of the Interest. Each Purchasing Mernber shall (i) pay
the purchase price for that portion of the Offeror's Interest being purchased, in
accordance with the Offer, the cash portion thereof by wire transfer, or certified or bank
cashier's check payable to the order of the Offeror, and (ii) deliver to the Offeror a duly
executed agreement indemnifoing tbe Offeror against claims arising from or in
connection with the Company except obligations of the Company which the Offeror may
have incurred prior to the date of such closing. The Members shall execute all
amendments to the Certificatc and/or this Agreernent a.s may be required to reflect the

transfer of the Offeror's Interest.

(e) Sale to Third Party Purchaser. If no Second Exercise Notice is
received by the Second Response Date, the Offeror shall have the right to sell the

Offcror's Interest to a third party purchaser on the same term$ and eonditions contained
h the Offer for a period of sixty (60) days following the expiration cf the Second
Response f)ate. In the event that a binding contraet to sell such Interest is not entered
into between the OtTeror and a third party purchaser within such sixty {60) day period,

any sale thereafter shall be subject to the provisions of this Section 9.5. Irt the event of a
completcd sale of the Offeror's Interest to lhe third party purchasern such tbird party
purchaser shall have the rights, duties and obligations of * tlnadmitted Assignee unless
all of the provisions of Section 9.2{b) are complied u.ith, in which case the purchaser

shall be a Substituted Member. For the avoidance of doubt, the Mernbers may refuse in
their sole discretisn and without cause to deny approval of the purchaser becoming a

Substirute Membcr in which case the transferee shall be an Unadmitted Assignee.
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9.6 Additioflal Tran$fer Restriction. Notwithstanding any other provision
confaiaed herein, without the unanimous consent of the Members, a Substituted Member
or an Unadmitted Assignee may not transfer his, her or its Interest in lhe Company if
such transfer, when aggregated with any prior transfers of Interests in the Company
results in a sale or exchange within a I 2 month period of 50% or more of the Interests of
the Company within the merming of Code Section 708(b).

9.7 lw,oluntary Transfer of lnreresr.

(a) In the event the Interest of a Member, Substituted Member
or Unadmitted Assignee is taken or encumbercd by levy, forecloliure, charging order,
execution, assignment for the benefit of creditors or other similar involuntary proceeding
(an '*Involuntary Transfer') or in the evenl a Member or Unadmitted Assignee
voluntarily files or is involuntarily subject to a bankruptcy procecding (the "debtor
Member"'), the statutory or other involuntary assignee {the "fnvoluntery Assignee") of
such Interest or the debtor Member, as thc easc may be, shall have the rigbts, duties and
obligations of an Unadmitted Assignoe in accordance with Section 9.2(e) hereot unless
such Involuntary Transferee or dcbtor Mcmbcr is admitted to the Company as a
Substitute Mcrnbcr in accordance with the provisions of this Agreement.

(b) If the Involuntary Transferee has a right to dispose of the
Interest in which it has a security interest or a Bankruptcy Court or its representative has
a right to do so (the "Seizing Credltor"). the $eiaing Creditor may complete a public or
private sale to itself or third parry only aller the Seizing Creditor has offered such Interest
by private sale io the Company and other Members pursuant to the procedures in Soction
9.5, but at a price not exceding the least of {i} the offer price and (ii} arenty five percent
(25o/o\ of the Book Value of the Interesls (taken tcgether) that are the subject of such sale
and in the case of purchase by the Company or Member(s), thc paymcnt shall be subject
to the Fayment Proviso (as defined in 9.5(a)).

In connection thercwith such Scizing Crcditor shall obtain a bona fide written
oflcr &om a third-party purchaser or make an ofbr itself. lf the Cornpany or other
Members elect to purchase the lnterest of the Seizing Creditor, debtor Member or
Unadmitted Assignee pursuant to this Section 9.7 and the proccdures set forth in Secdon
9.5, or if they do not elect to do so and thc Suizing Creditor completes the purchase, the
proceeds from such sale shall be first remitted to any creditors of the debtor Member or
Unadmitted Assignee which have a securify i.uterest in the tnterest sq*rior tc the Seizing
Creditor to sadsry all of the debtor Member's or Unadmitted Assignee 's indebtedness to
such supcrior creditors, if uny, then 0o the Seizing Creditor to satis$ all indehtedness of
the debtor Membcr or Unadmitted Assignee !o thc Seizing Creditor, with the balance, if
any, to be rernitted to other creditors of the debtor Member or Unadmitted Assignee
which have a security interest in the Interest inibrior to the Seizing Creditor to satisfy all
indebtcdness of the debtor Mernber or Unadmitted As.signee to such inferior crcditors, if
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aily, with the balance, if any, to be remitted to the dEbtor Member or Unadmitted
Assignee or as specified by a Bankruptry Court.

ARTICLE X - Books and Records: Baqk Accopnls: Tax Mattefs Parher

l0.l Bookq.art{Records. The Managers shall keep or cause to be kept
complete and accurate books and records ofthe Company. Such books and records shall
be maintained and be available, in addition to any documents and information required to

be kept under the Act, at its principal office, for examination and copying by any
Member, or his or her duly autherizcd representative, at his or her reasonable request and

at his or her expense during ordinary business hours. A current list of the full name and
last known address of each Membcr, a copy of this Agreement, any amendmenls thereto
and the Certificate, executed copies of all powers of attomey, if any, pursuant to which
this Agreement or the Certificate or any amendment has been executed copies of ihe
Companls financial statemcnts and required tiu( returns and reports, if any, for the three
most r€cent years, shall also be rnaintained at such office.

10.2 Bank Accounts. Bank accounts and/or other accounls of the Company
shall be maintained in such banking andlor other financial institution(s) as shall be
selected by the Managers. The Managers and Members agree that all bank accounts
opcned in the name of tlre Company or any zubsidiary shall be governed by a bank
mandate requiring the signature of any two Managers in respect of withdrawals up to and
including $50,000 (or the dollar equivalent) and any three Managers (or, if there are

fewer than three Managers, then all of the Managers and as many Members as necessary

to provide a total of three signatures in respect of withdrawals for more than 550,000.

10.3 I'ilino Pphrmc rnd f}ther 'Taw [.rf of+arc Dalfnpr (a) The
Managen shall cause the preparation and timely filing of ell required Company tax
returns and shall, on bchalf of the Company, timely file all other writings required by any
govemmentat authoriry having jurisdiction to require such filing. On or before the date

rvhich is 15 days before the due date (including extensions) of any required fedtral
incorne tax return of the Company for each year, each Mcmber shall be furnished with a

copy of his or her Form K-t with respect !o the Company's federal income tax rerum for
the year.

tb) 'Ihe "Tax Matters Partner," ac defined in Section 6231(af,7) of the Code,
shalt be t ].

(c) Promptty following the written request of the Tax Matters Partsrer, the
Company shall, to the firllest extent pcrmitted by law, reimburse and indemnifu the Ta,t
Matters Partner for all reasonable expenses, including reasonablc iegal and accountiilg
fees, clai:ns, liabilitias, losses and darnages incurred by the Tax Matters Partner in
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connection with any administrative or judicial proceeding with respect to the federal
income taxation of lhe Company and/or the Members.

(d) The provisions of this Section 10.3 shall survive the termination sf the

Company or the termination of any Member's lnterest and shall rcmain binding on the
Members for as long a period of tirae as is necessary to rerolve with the lnternal REvenue

Ssrvicc any and all mattcrs rcgarding the fbderal income taxation of lbe Company and/or
thc Members.

ARTICLE XI -Pissolution and Windine Up

1l.l Dissolution Events. The Company shall be dissolved and its affairs shall
be wound up upon the first to occur of the foltowing (each a "Dlsrolution Event"):

(a) The unanimous consent of the Managers and the Members;

{b) The entry of a decree ofjudicial dissolution; or

(c) At any time there ars no Members, unlcss the Company is
continued as permitted under the Act.

I1.2 Windine Up.

(a) Upon the occurrence of a Dissolution Event, the Managcrs shall

wintl up the Company's affairs.

(b) The Managers shall sell zuch assets as the Manager.s deem proper

to pay or provide for :he Company's debts or liabilities and to generate cash for
distribution to the Members.

{c) Any cash or olher assef.s, based on &eir fair market values,

remaining, after paying or providing for payrnent of the debts and liabilities of the

Company, in any order of priority required by the Act, shall be distributed to the

Members as provided in Section 11.4"

ll.4 Tgx-Law Requirements: Deicit CitEital Accounts. ln the event the

Company is "liquidated" within the meaning of Treasury Regulations Section 704-

l(bxzxiixg) following a Dissolution Evcnt, distributions shall be made to the Mernbers
who have positive Capital Accounts (after giving effect to all contributions, distributions
and allocations for all tax yea$, including the tax year during which such liquidation
occurs) in compliance with Regulations Section l.7t)4-l(bx2xiixbx2). [f any Mernber
has a deficit balance in his Capital Account after giving effect to all such confibutions,
distributions and allocations, such Memb€r shall have no obligation to makc any
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contributions to the capital of the Company with respect to such deficit, and such deficit
shall not be considered a debt owned 1,o the Company or to an other per$on or entity for
any purpose whatsoever.

I 1.5 Srate Law Connuliance.

(a) The Managers shall take all steps which are required by the Act to
complete the dissolution of the Company of record.

ARTICLE XII - Miqcellanequs

12.1 Binding Effect Not for Benefit of Creditcrs. Subject to the restrictions on
transferc set forth herein, the terms of this Agreement shall be binding upon and shall inure to
the benefit of the Members, their respective successors, successors-in-titte, heirs, legal
representatives and assigns; and each and every successor-in-interest to any Member,
wtrether such successor acquires his, her or its interest by way of inheritance, gift, purchase,
foreclosure or any other metho4 and each Member shall hold his, her or its interest subject to
all of the terms and provisions of this Agreement. None of the provisions of this Agrecment
shall be for the benefit of or enforceablc by any creditor of dre Company or of any Member
(including any Member acting in his or her capacity as a creditor of the Company).

12.2. Amepfunent" No change, modification or amendment of this Agreement shall
be valid or binding unless such change, rnodification or amendment shall be in writing and
duly adopted by all Members. Any amendment made pursuant to this Section 12.2 may be
made effective as of the datc of this Agrocmcnt.

l?.3. Additional Documents and Acts. Fach Member agrees to execute and deliver
such additional documents and instruments and to perform such additional acts as may be
necessary orappropriate to effectuate, carry out and perfomr all of the tctas, provisions, and
conditions of this Agreement and the transactions contemplated hereby.

l?^4. SeveraUliblof hovisions. Each provision of this Agreement shall be
considered severable and, iffor any rcason any provision or provisions herein are dctcrmined
tc be invalid, unenf,orceable or illegal under any existing or fuhre law, such invalidity,
unenforcsability or illegality shall not impair the operation of or affect those portions of this
Agreement which are valid, enforceable and legal.

17'5. Waiver of Parfition. Each Member agrees that irreparable damage would be
done to the Company if any Member brought an action in court to dissolve the Company.
Accordingly, except as may be otherwise expressly anthorized in this Agreemen! each
Mcmber agrces that he, she or it slrall no! either directly or indirectly, take any action to
require partition or appraiscment of thc Company or of any of the assets or properties of the
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Company, and notwithstanding any provisions of this Agreement to the contrary, each
Mernber (and his, her or its successors and assignsi accept$ the provisions of this Agreement
as his, her or its sole entitlement on termination, dissolution or liquidation of the Company
and hereby irrevocably waivcs any and all right to maintain any action for partition or tc
compel any sale or other liguidation with respect to his, her or its lnterest, in or with respect
to, any assets or properties of the Company; and each Membcr agrees that he, she or it witl
not petition e court for the dissolution, termination or liquidation of the Comp*ny.

12.6. Personal Jurisdiction" Subject to the provisions of Section 12.8, the Company,
the Managers and the Members hereby irrevocably consent to the jurisdiction of the courts of
the Statc of ldaho for purposes of any litigation among or bet$'een the Company, my
Manager and/or any Member concerning the Company or this Agreement. [n any such
procceding, the Company and each Mernber shall be deemed to have waived his, her or its
right to a trial by jury. The parties hereto hereby individually agree that they shall not assert
any claim that they are not subject to the jurisdiction of such court, that the venue is

improper, that the forurn is inconvenient or any similar objection, claim or arguments.
Service of process on any of the parties hereto with regard to any such action may be made
by mailing the process to such person by regular or certified mail to the address of such
person $et forth herein or to any nrbsequent address to which notices shall be sent.

12.1. Iitle to Assets. Title to the assets and to any other Frope*Y, real or personal,
owned by or leased to the Company shall be held in the name of the Cornpany tmle.ss, in the
opinion of counscl to the Company or if the Managers so determine, it is advisable to hold
record title in a nominee or in a lirnited liability cornpany or other entity wholly owned,
directly or indirectly, by the Cornpany.

12.8. Resolgtion of Controversiqs.

(a) lntent. It is the intention of the pafiies to bring all disputes tretween or
among any of them to an early, efficient and final resolution. Thcrefore, it is hcrcby agrecd
that all disputes, claims and/or otlerwise, including without limitation rnanagement, conFact,
quasi contract, equitable claims, tort claims, statutory claims or any other kind of
controversy, claim or dispute shall be resolved by mcdiation and arbitration as provided
herein. Nothing herein shall preclude any parry from applyrng to a court of competent
jurisdiction for preliminary injunctive relief or a temporary restaining order or other
preliminary reliEf as may be required.

tb) Mediation. All disputes arising,rmong the Members witb respect to
Company matters shall be resolved by mediation in the following manner. Mediation shall
be initiated by any Member by writtm request to Members for selection of a mediator which
requcst {thc "Mediation Request") shall identify the matters to be mediated. Such nrediation
shall occur in the city in the metropolitan area of which a Majority-ln-Intercst of the
Membcrs rcside. If a Majority-In-Interest of the Members do not reside in the rnetropolitan
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aree of the same city, or a Majority-In-Interest of the Members cannot agree otr a location for
the mediation, the mediation shall take place in the City of Boise, Idaho. The mediator shall

be an individual selected by the Members. Costs and expenses of mediator shall be bome by
the party that initiates the mediation.

{c) Arbitration. In the event that the Members cannot agree to mediation
within sixf (60) days of thc date of the Mediation Rcquest, or in the event that the Members
are unable to reach agreement through mediation, then such dispute arising among the

Members shall be resolved by arbitration in the following mannsr. Such arbibation shall

occur in accordance wi& the rules of the American Arbitration Association then in effect, in

the cify in the metropolitan area of which a Majority in Intcrcst of the Members reside. lf a

Majoriry in lntcrest of the Members do not reside in the metropolitan area of the same city, or
a Majority in Interest of the Members cannot agree on a location for the arbitration, the

arbination shall take place in the City of Boise, ldaho. The arbitrafion pancl shall consist of
one {t} inclividual selected by a Majority in Interest of the Members. The determination of
the arbirrator shall be binding upon all parties in accordance with the procedures of the

Anrerican Arbifation Association. The prevailing party shall be entitled to attorney's fees

and costs including the expense of arbiration.

12.9. Applicable [,aw. This Agreement and the rights a$d obligatioru; of thc parties

hereunder shall be governed by and interpreted and enforced in accordance with the laws of
the State of Idaho, nonryithstanding any choice of law nrles to the contrary.

l2.l$. Entire Agreqncnt. This Agreemenl, including the Certificate, which is hereby

incorporated herein, embodies the entire agreernent and understanding benreen the parties

hereto with respect to the subject matter hereof and supenedes all prior agreements and

understandings relating to such subjeet ntatter.

l2.l l. Non-Waiver. The failure of any Member to insist upon strict performance of
a covenant hereunder or of any obligation hereunder, irrespective of the length of time for
which such l"ailure continucs, shall not be a waiver of such Mernber's right to dcmand strict
compliance in the future. Nc consent or waiver, expressed or implied, to or of rmy breach or

default in the perforrnance of any obligation hereunder, shall constitute a consent or waiver
to or of any other breach or default in tle performance of the same or any other obligation

hereunder.

12.12. Notices. Any and all notica,i provided under this Agreemont shall be treated

as having been received (i) on thE fourth business day after being sent by registered or

certified mail, retum receipt requested, postage prepaid, or (ii) on the first business day after
being sent by commercial expedited dclivery service providing a receipt for detivcry or by
telecopy or e-mait by a machine providing aulomatic. printed confirmation of succcsslirl

transmission (if the tetecopy number or e-mail address, as the case may be, of &e person to

whom the notice is addressed is set forth as part of sucb person's address for purposes of this
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Agreement) or by United Statcs Postal Service e:ryres$ rnail. All such notices in order to be
effective shall be addresscd" if to a Managcr or &e Company at tre principal officc of the
Company, if to a Member at thc last address of record on the Company's books, and copies
of such notices ehall alco bc sent to the last addrws for &e recipicnt urhich is known to thc
sen&r, if difFercnt from the address so specified.

12.13. Titles-eE. Article aod paragrapb titles are for descriptivc purposes only and
shall not coatrol or alter thc meanhg of the Agreement as 6et for& in the iext. As used
hcrein, the singular shall include the plural and the masculine gender shall include the
feminine and neuter, and vice versa, tmless the oontext otherwise roquires.

l?"l4. Count€rFart$. This Agreement may be exe$ed in any number of
counterpans, all of which together shall for all purpoecs constitute onc Ageement binding
on all parties notwithstanding that all parties have not signed the same colmttrparl

Remainder of Page Intentionally Lrft Blank
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a ')

N WITNESS WHEREQF, the pcties bave enecuted this Op€rating Agroernernt on
the date of effcctivc convcrsion of tbe Amp Farnily Limitod Pannelship to the Compaay
under the laws ofthe State of Idaho.

By:

FA

E.

rAS
ForJay S. Amp

{
MarthaKayCox

DuaneC.Amyx
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