
STATE OF IDAHO 
LDAHO DEPARTMENT OF WATER RESOURCES 

NOTICE OF CHANGE OF WATER RIGHT OWNERSF'IIP 

Pleare prinl af fyps. A w h  pages with additional infomatian. lnrauniorv arr on the back of this pags. 
Inampiel Tam will b c r s m d .  

Wazer Right No(s).: 47- / / 6 9 7  I'L I-( *!; 5 ;  \/ r- :J 

Adjudication Claim No(s).: 3 1 3 -  16 NOV 0 5 :?$7 
R'AIEH flEAti21-.,:~ 

The following REQUJRED information must be submined with this form: I~!ES!Et~:: RE(:,G,, 

A. A copy ofthe most recent DEED, TITLE POLICY, CONTRACT O F  SALE or other legal document indicatiig your 
ownership of the property and water rights or claims in question, WITH ATTACHED LEGAL DESCRIPTION. 

AND 
8. PLAT O F  PROPERTY w SURVEY MAP showing the location of the place of use of the water right(s) or claim(s). 
(Tnese are usually anached to your deed or on file with the county.) 

O R  
C. If your water right or adjudication claim is for ten or more acres of irrigation, you must submit a USDh Farm Sewice 
Agency AERIAL PHOTO with the irrigated acres outiined and poini(s) ofdiversion clearly marked. The AERIAL PHOTO 
should be submined in place ofthe PLAT OF PROPERN or SURVEY MAP. 

I 
Name and Address of Former 2,976~ ~ N Z L  & d o  C , 9 r 7 ~ 4  CL 

OwnerIClaimant 
Y d ~ o  PLUM LA/ O.uir?~,0 r),? 4 ' 7 ~ 1 7  

I 

New OwnerIClaimant(s) 

New Mailing Address 

f l f i d i v  'J LR/=  / I  C 
NamcConncctmr [ I  m6 [ lor.  ( 1  andor 

1 Z N O E P I E J O ,  :r/r ? I  SUI~-& - - i d  c'L'? 

- 
City. State and ZIP Code J~L~JLc-IO.JY,LLIZ. F L  3 1 1 0 2  

New Telephone Number ( V L ! ~ )  3J - ' / -L , IC ,  Y 

Date you acquired the property , / b  200.7 
/ 

Did you acquire all of the former owner's property? If you did, skip this item and go to item 7. If you acquired only a 
ponion of the former owner's property, IDWR may need to split the water rjght(s) or adjudication claim(s). &scribe in detail 
your ponion ofcach water right or adjudication claim in the spaces in the box below only if the water right(s) o r  claim($ need 
to be split between owners. If necwary, attach additional pages. If a water right or adjudication claim is being split and you 
are not sure how to identify your portion ofthe original right or claim. please contact the nearest IDWR oflice for assistance. 

Number of acres you irrigate with this water right Number andtype ofstock 

Diversion rate in CFS Number of homes you acquired Other uses 

y . 
Signature ofNew Owne<sL - rn 

or Claimant(s) y , F Z s r n v , J  a 
6 F . - ,  OF 4 ;  c J -  1 ,  / t i  R 7 7 r T ~ . *  

Corporations o r  other organizations must submit a list of directon andlor omcerf demonstrating authority to sign form. 
C,7< C4 

For Snake River Basin Adjudication Claims: Pleare attach a Notice of Appearance completed by your attorney, if you wis+6~* 
IDWR to correspond with hi or her for all manen related to your claims. 

425- ./~n,.~i i \ - a l f i -  nq i , . \ n ' ? l n ~ ~ ~ _  k 



RECORDING REQUESTED BYAND 
WllEN RECORDED RETURN TO: 

- .  

(Space Abote For Reconlcr's UAC) 

WARRANTY DEED 

For good and valuable considemtion, thc receipt and sufficiency of which is hereby 
acknowledged, BEZATES LAND & CATTLE COMPANY ("Grantor"), conveys, grants and 
warrants to MANN'S CREEK, LI,C, ("Grantee"), whose address is 
4751 LONG BOW ROAD. JACKSONVILLE, FL 32210 and its successors and assigns forever, 

the following described real property: 

See Exhibit "A" attached hereto and incorporated herein by this 
reference. 

SUBJECT TO taxes and assessments for the year 2007 and all 
subsequent years, together with any and all existing easements, rights- 
of-way, reservations, restrictions and encumbrances of record, to any 
existing tenancies, to all zoning laws and ordinances, and to any state 
of facts an accurate survey or inspection of the premises would show, 
and to the permitted exceptions more particularly set forth on Exhibit 
"B" attached hereto and incorporated herein by this reference. 

This conveyance shall include any and all estate, right, title, interest, appurtenances, 
tenements, hereditaments, reversions, remainders, easements, rents, issues, profits, rights-of-way 
and water rights in anywise appertaining to the propeny herein described as well in law as in 
equity. 

The Grantor covenants to the Grantee that Grantor is the owner in fee simple of said 
premises; that the premises are free from all encumbrances, excepting those as may be here~n set 
forth, and excepting those of record, and that Grantor will warrant and defend the same from all 
lawful claims. 

IN WllNESS WHEREOF, the Grantor has executed this instrument on this A a y  of 
July, 2007. 

By: John Be7ates. President 

WARRANTY DEED - 1 
00151526,000 



STATE OF IDAHO ) 
) ss. 

county o f L  A+ 
U 

On t h i d c  day of July, 2007, before me j i i ,  kF . i *& , a Notary Public, 
personally appeared JOHN BEZATES, known or identi led to me to be the President of 
BEZATES LAND & CATTLE COMPANY, the corporation that executed the instrument or the 
person who executed the instrument on behalf of said corporation, and acknowledged to me that 
such corporation executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 
day and year in th 

WARRANTY DEED - 2 
001 5 1526.000 



File Nc. 0012529 

TOWNSHIP 12 NORTH, RANGE 5 WEST OF THE BOISE MERIDIAN, WASHINGTON COUNTY, IDAHO: 

Section 2: W%SW'/4NW1/i; 
Section 3: Lots 1, 2, 3 and 4, S1/2NE1/4, SW1/4NW1/4, S1/2; 
Section 4: Lots 1: 2, and 3, S'/zNE1/4, SE%NW1/4, S1/2; 
Section 9: N1/2N'/2, S1/2NE1/4, SE%NW~/~; NE1hSWt/4, SE1h; 
Section 10: NWl/iNWl/4, S1/2NW1/i, SW7/4; 
Section 15: W%W%, E1/2NWIh; 
Section 16: EY2: 

TOWNSHIP 13 NORTH, RANGE 5 WEST OF THE BOISE MERIDIAN, WASHINGTON COUNTY, IDAHO: 

Section IS: SWY4, W%SElh; 
Section 17: SE1hSE1h; 
Section 20: NE1/4NE,I/i; 
Section 21: Nl/2Nl/2, S1/2NE%, SE1/4NW1h, E1/2SW1/4, SE%; 
Section 22: NWlhNE1/4. ~ l / i  W1/2SE1/4: 
Section 26: SW1/iSW1/4; 
Section 27: W1/2NE1/4, NWlh, W1/2SW%, SE1/4SW1hr WI/zSE1/4, SE1/4SE1/4, and all that part of the 

E1/2NE% And N E ; ~ S E ~ ~  lying West or Southwest of the wagon road or highway as the 
same crosses said subdivision; 

Section 28: El/$ EY2W1/2; 
Section 33: NE%, NE1/iNW1/4, NE1hSW1/4, N1/2SE1/4, Lots 1, 2 and 3; 
Section 34: All; 
Section 35: W1/2NW1/4, NWY4SWI/4, W1/2SW1hSW1/4, and all that part of the SE1hNW1h lying West or 

Westerly of the wagon road as the same crosses said subdivision 



File Nc: 0012529 

Encroachments, overlaps, boundary line disputes, and any other matters which would be 
disclosed by an accurate survey or inspection of the premises including, but not limited to, 
insufficient or impaired access or matters contradictory to any survey plat shown by the 
public records. 

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts 
authorizing the issuance thereof; (c) water rights, claims, or title to water, whether or not 
the matters excepted under (a), (b) or (c) are shown by the public records.* 

1. Taxes for 2007 are an accruing lien and not yet due or payable. 

2. Liens, levies, and assessments of any and all irrigation districts or laterals, and the rights, powers 
and easements of said district as by law provided. 

3. Reservation of coal and other minerals in U.S. Patents recorded in: 

4. Reservation of an undivided one half interest in all oil, gas and other minerals beneath the 
surface of the described land, with rights of ingress-egress.. appearing in Quitclaim Deed granted 
by the Union Central Life Insurance Company in favor of Arthur Wilson, and recorded in Book 53 
Deeds, page 618, records of Washington County, Idaho. 

5.  Reservations in Deed granted by the State of Idaho to Gus Bezates, dated August 6, 1958, and 
recorded in Book 94 Deeds, page 229, records of Washington County, Idaho, granting the E1/2 of 
Sec. 16, T 12 N, R 5 W, B.M. "...subject to the provisions of Section 58-604 Idaho Code, as 
amended by Chapter 44, 1951 Session Laws, which grants over all lands belonging to the State, 
a right-of-way for ditches constructed by authority of the United States; and to the provisions of 
Section 47-701 Idaho Code, reserving to the State all mineral rights in lands sold subsequent to 
the 8'h day of May, 1923." 

6. A right-of-way for a telephone line, and incidental purposes, through, over, and across E%NW'/4, 
NWlhNE1/4 Sec. 22, NW1hSW1h, El/2SW1h, W1/2SE1h Sec. 15, T 13 N, and S%NW1h, N%SWlh 
Sec. 10, T 12 N, R 5 W, B.M., and the right of the United States of America, its officers, agents or 
employees to maintain, operate, repair and improve the same ... as disclosed by Patent recorded 
in Book 59 Deeds, page 637, records of Washington County, Idaho. 



7. Right-of-way of Mann Creek Wagon Road crossing Sec. 27 and 35, Twp. 13 N, R S W as 
djsclosed in Deed recorded September 8, 1941 in Book 61 of Deeds a t  page 97, Oficial Records. 

8. An Easement 60 feet wide following the route of the existing county road, for the building, 
enlargement and maintenance of said county road, through W1/2NWl/4 Sec. 35, SWl/qSW1/4 Sec. 
26, ET/2NElh Sec. 27, NW1/4NEl/4 Sec. 22, EY2SEY4 SSC. 15, T 13 N, R 5 W, 5 , M .  as granted by 
Bezates Land and Cattle Company, and recorded in Book 100 Deeds, page 608, records of 
Washington County, Idaho. 

9. Terms and conditions in Deed to the United States of America in Book 88 of Deeds at  page 337, 
Official Records. 

10. The effect of an Assignment of BLM Lease #I-16567. S.O.C, Oil Co., Assignor, Farmers Union 
Central Exchange, Inc., Assignee, recorded December 10, 1981, Book 4 teases, page 324 records 
of Washington County, Idaho. (NMSW1h, SEY4SWV4, W1/2SE1hr Sec. 15, NW1/4NE%, EV'2NWl/q, 
SW1/4SE1/4 Sec. 22, W1/2W1/2, SEl/qSWl/q, SW1/4SE1/4 Sec. 27, Wv/2NE1/4, W1/2 Sec. 34, T 13 N, R 5 
W 8.M.) 

I .  Any rights, interests or easements in favor of the public which exist or are claimed to exist over 
any part of said land covered by Mann Creek. 

END 



2000 DEC 29 PH uztao 
DtSTRICT CWRT - SRBA 
TUlH FALLS CO.. lDAH0 

In Re SRBA 1 
) 

Case No. 39576 ) 

FILED 
IN THE OlSTRiCT COURT OF THE F IFTH JUDICIAL DISTRICT OF THE 

STATE OF IDAHO, I M  AH0 FOR THE MUNfT OF TUIM FALLS 

PARTIAL DECREE PURSUANT TO 
I.R.C.P. 5bCb) FOR 

Uater Right 67-11697 

NAME AND ADDRESS: .- . 

ONTARIO. OR 97914 

SOURCE : SPR I HGS 
SPRI WtS 
SPRINGS 
SPR I WGS 

TRIBUTARY: H A W  CREEK 
MONROE CREEK 
CUICKEH CREEK 

, FIR CREEK 

QUANTITY: 0.17 CFS 

THE QUAHTITY OF UATER UNDER THIS RIGHT SHALL NOT EXCEED 13,000 
GALLONS PER DAY. 

PRIORITY DATE: 04/ 10/1888 

POINT OF O[VERSION: 1 9 8  R05U 503 
SO4 
SO9 

T13H R05U SZt 
s22 
527 
S Z B  

PURPOSE AN0 
PERIOO OF USE: PURPOSE OF USE 

Domestic 1 HOME 
Stockwater 

HEHUSU Ui th fn  Uashington County 
SEljEHE 
MESEHU 
MUWUHU 
SUWUHU 
NUSENU 
HUWUNE 

PLACE OF USE: Stockwater 
TIZH ~ 0 5 u  so3 nusu 

SO4 HEME 
SO9 SEHU 

T13H ROSU S21 HUNU 
522 HUHU 
S28 HUHE 

D m s t  i c  
Same as S t o c k u a t e r  

PERIOD OF USE PUANT ITY 
01-01 TO 12-31 0.02 CFS 
01-07 TO 12-31 0.15 C ~ S  

Yithin Uasfiington County 

-. -- 
Ui thin Uash ington County 

OTHER PROVISIOHS NECESSARY FOR U E F I Y l T I O N  OR AaMINISTRATION OF THIS MATER RlGHT' 

THE QUANTITY OF UATER DECREED FOR THIS  UAfER RIGHT IS HOT A 
DETERHlHATION OF HISTORICAL BENEFICIAL USE. 

THIS PARTIAL DECREE 15 SUBJECT TO SUCH GENERAL PROVISIONS 
NECESSARY FOR THE DEFIMITIOH OF THE RIGHTS OR FOR THE IFF lC lEHT 
ADHIHISTRATIDW OF THE WATER R I G H T S  AS MAY BE ULTIMATELY 
DETERMIMED BY THE C W R T  AT A POINT 1N TIME HU LATER THAN THE 
ENTRY OF A FINAL UNIFIED DECREE. I . C .  SECTION 42-1412Cbl. 

SRBA PARTIAL DECREE PURSUANT TO 1.R.C.P. 54(b) 
Uater R i a h p  h7-11A97 

PAGE I 
~ ~ c - 1 5 - m n n  





F,ile No. 0012521) 
I 

TOWNSHIP 12 NORTH, RANGE 5 WEST OF THE BOISE MERIDIAN, WASHINGTON COUNTY, IDAHO: 

Section2: WT/2SW1hNW1/4; - 
Section 3: Lots I, 2, 3 and 4, SYzNEY4, SWl/4NW5/4, S1/2; 

- Section 4: Lots I, 2, and 3, S1/2NEi/4, SElhNWIA, SM; 
Section 9: N1/2N'/2, S1/2NEVh, SE1/44NWYi, NE1/4SW1//4, SEX; 
Section 10: NW1/4NW1/4, SVzNWY4, SWY4; 
Section 15: W MW1/2, E1/zNW1/d; 
Section 16: EY2; 

TOWNSHIP 13 NORTH, RANGE 5 WEST OF THE BOISE MERIDIAN, WASHINGTON COUNTY, IDAHO: 

Section 15: 
Section 17: 
Section 20: 
Section 21: 
Section 22: 
Section 26: 
Section 27: 

L- 

Section 28: 
Section 33: 
Section 34: 
Section 35: 

SWI/4, W'/2SE1/4; 
SE$'4SEl/4; 
NE1/4 NE'/4; 
NV2N1/2, SMNEX, SE1/4NW%, €l/'~SWq/4, S W 4 ;  
NW%NEVi, WV2, W~/zS€1/4; 
SWY4SWY4; 
WIhNEY4, NW1r'4, WYZSWY~, SEl/4SW1/4, WIhS€V%, SE1/4SE'/4, and all that part of the 
El/zNE'h and NEXSE% tying West or Southwest of the wagon road or highway as the 
same crosses said subdivision; 
E l h ,  E1/2W7/2; 
NEG, NEl/+NW1/4, NE1/qSW1/4, N1/2SE1/4, Lots 1, 2 and 3; 
All; 
W1/2NW1/4, NW1/4SWlJ4, W1/2SWJ/4SW1h, and all tha t  part of the SE1/4NW1/. lying West or 
Westerly d the wagon road as the same crosses said subdivision 



OPERATING AGREEMENT 

MANN'S CREEK, LLC 



OPERGTrPiC AGREEMENT OF 
nmws CREEK, LLC 

TlfESE SECURITIES HAVE NOT BEEN REGISTERED UNDER ANY SECURITIES 
LAWS, M RELIANCE UPON APPLlCABLE EXEMLFTION FROM REGISTRATION. 
THESE SECURITIES HAVE BEEN ACQUIRED FOR WVESTMENT PURPOSES 
ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, 
SOLD OR TIZANSFERRED EXCEPT M COMPLIANCE WITH THE TERMS .kh'D 
CONDITIONS OF 'ruls AGREEMENT AND IN A TRANSACTTION WHICH IS 
EITHER EXElllPT FROM REGISTRATION UNDER SUCH ACTS OR PURqUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS. 

This opmting ageemeat (this "Agreement") of MANN'S CREEK. [.LC, an Id.&o 
limited liability company (the "Company"), is entored into as of July 9,2007, by and among Lhe 
undersqmi Persons (has hereinafter drfmed) executing this Alpeemmt as Members (as 
hereinafter defined) as set forth in Exhibit A. 

Statement of Backgromd 

The parties to ih~s Ageement have caused to bc formed the Company as e limited 
liability company under the Act (as hereinafter defioed) md dwire to make this ageement whloh 
shall be the "operating agreement" ns that term is used in the Act The parties to this Agreement 
are to be "members" of the limited liability company as that term i s  used in the Act ilnd are 
hereinafter coilectively r e f e d  to as the "Members". The pnmarJtpurposc of the Cornpan) will 
be to purchase the Property (as hereinafter defined), renovate and ilnprovz the house thereon, and 
sell the Property af completion. 

Statement of Agreement 

NOW, THEREFORE, for goad and valuable consideration, the parties, intemiir,~ legally 
to be bound, agree as follows: 

Article I 
Defined Terms 

The following capitalized terns shall have the meanings specified in this Article I. Other 
t e r n  are dctincd in the tevt of this Ageanent  and, d~rou&out this Agrecnlent. those tetnls 
shall have the meaning resppectively ascribed to them. 

"Act" means the Idaho Lirn~ted L~ability Company Act, as mended from timc ta time. 

"Ad/zsfed C q i t d  Accornt UeFcil" meam, with respect to any hterest Holder. the 
dcfic~t balance, i f  any, in the Interest kIolder's Capital Account as of the end of the rclevnnl 
tatable year, after giving effect to thc following adjustments: 

(i) the deficit shall he decrensed by the amounts which the hter~u Holder is 
obligared to restore pmuant to Article IV, or is decmrri obligated to mksre pursuant 10 
Regul6zion Section 1.704-l(b)(Z)(ii)(c); and 



amounl of any liabilities of t;hc !ratcrcst Wo!dcr aseurncd by thc Company (m which inre secured 
by property contributed by lhc Inters1 Holder 10 the Company 1, the hte~est Holdcr's allocabJc 
shm sf Loss and my itern in ttlc name or expsnscs or bssm speciaIIy dioated to the lnferew 
Ihlder pursuant to t l ~  grovigiulfi of Article IV (other than Section 4,3.3), 

If any hrcrtssr is rransfimd pursuant to the tcrms of this Agrecmenl, the transferee shall 
succeed to &e Capital Account of thc transakrror to the extent the Capital Account is attributable 
LO the tran&xred interest. If tbe book value of Company pr~gerty is adjustcd pursuant to Section 
4.3.3, the Capihl Account uf cacb htmt Holder s h i J  be adjusted to refleer be aggregate 
adjustmenr in the same mamcr as if the Company had recognized gain or loss equal to he 
amount of such nggcgsw adjustment. It is intended that the Capihl A c c o u n ~  of all Interesr 
Huldcrs shall be maintained in canlplia~ce wirh the provisions of Regubrion Section 1.704- l(b), 
and all provisions of this Apcmcrii relating to the rnaintena~~cc of Cagial .4c&ouars &ail be 
intcrpretd and appl~cd in a manncr consistent with that Rcguhlian. 

"Cupird Contrib~~linn" means thc @a1 arnatrnr of cash and the fair market vduc of my 
other assets contributed (or &ctned canwibutcd under Replation Section 1 -7M-I@)(2)(iv)(d)) 
to the Company by a Mcmber, aer of  liabilitics assumid or to which the assets aTe subject. 

"Capital P r a c d "  means thc p s s  receipts received by the Company from a Capital 
'Transaction, 

"Copi~d Tsn*~saction" means any transaction nor rn thc ardmar~, cnurse of business 
which rcsulrs in the Campany's rcccipr of cash or orher consi&rtion other thm Capital 
Contributions, including, without limilalion, proceeds of salcs or cxchmges or oohcr ddisposia~ons 
of prope.rty not in the ordinary course of business, Bnanciqs, refmancings, condemnations, 
recoveries d d w g c  awards, and insurance prec~&. 

"Cad Fhw" mcans all. cash h b s  derived from operations of ~e Cornpa~~y (includung 
intcrcst received on reserves), without reductim for any m - c a s b  charges, bul less cssh fuacls 
used to pay ctlrrcnt operadng expenses and to pay or etaMish reasorsable resmcs for fuiure 
expenses, debt payments, capirai improvements and replacements ss determined by thc 
hfcmbcrn C-ah Flow shall aol inctudc Capital Pmwds but shall bc inmensrd by thc rcducbinn 
ol'any rcsen7e prcviovsty cstabliskd. 

''Cause " n~eans a material reason far actnaval of a Member or a Man@ger, as opposed to 
no reasran ahcr thm gmtral dissatrsfactiun un the pasart ef the Mesnbczs, ar uher Mcrnbcrs if (h@ 
rr~novcd Petson is a Menaber, and includw, wrllhaut litnilatin, breach vf Muciaty duly, t!nc 
c~rumission of a felony or ahcr c~~lll1511 dkhancsty by any Penon ihct is either a Manager or a 
principnl in sr Member sr a Manager, d c l i h t e  miscanduct ar a mt&d btsach or hiluc to 
exercise t~asonnble care which, in tfie g o d  faith apinion ~f thc athcr Mmbcrs, is Injurious in a 
material respw 10 rhe finmslcial condition or bushas repuiation af tk  Company. Cause would 
also include a detemina~ion by the s tha Meinilea that welt Member or Manager is in materid 
breach of such Mernbcs's or Manager's olaligations: kercundcr. 

"C!n.~ing Dare" nmns the date upon which thdrc: wquisiLim of the P r r s p q  is 
consumrnatsb pursuant lo chc tern of the sppliabIe wrttract of purchase md sde. 



"Code" nnlcans the Uaird States Internal Rcvenue Cede of 1986, as amcndd, or any 
carrcs(~lnd~n$ provision of any succeeding Imv. 

"Cornparry" niwns &c lirircd liability company fasrned in accerdancc with this 
.%gfcnocnt. 

"BSG" means Dcsreloprnenr Seniccs Group, Euc., a Florida ea~pbntbn- 

"Fcrmily" means a Member's spouse, lineal ancestors or descendants by birlh or adoption, 
siblings, and trusis for the exclusive benefit oTa Member ar any of the foregoing individuals. 

"hzteresf" mans a Pcrson's s b r c  of the Pmfiw and Losses of, and rhc right to rcccive 
distributiclns from, the Company. 

"h~n-esr Hofder"' n1cm any Person who holds an ij~lerest, whether as a M m b c r  or as 
m uaadmiltcd assignee of a Member. 

"ln~wiunfnry W l f I t & m ~ ~ / "  means witb rospcet ta any Member, Ibe occurrence of any of 
rht idlowing cvents: 

[i) h e  Membcr makes an assignment tor the benefit of  creditors; 

(ii) thc Membcr files a voluntary gctition of bankruptcy; 

(iii) She Mcrnbcr is adjudged bankrupt or insolvent or tlkm is entcred against 
the Member an nrrler far relief in my banknrptcy or insolvency proceeding; 

(iv) the Member files a pet ition seeking far the Member any margaairatian, 
mmgemtnl, compositiun, rcadjushnetlr, liquidation, diss~lution, or similar relief under any 
staiufc, law or rcgulati~a; 

iv) the Member soeks, mnssnw to, or acquiesces in the appointment of a 
mdsrcr: for, nreivcr For, or Iiquidalian of  the Mcn~her or of ali nr any mbhn~iat pat% of  he 
Mc 114br's properties; 

(vi) the Membcr Eks an amwer or orl~cr pleadtding admitting QK hiling to 
contest thc material alfeg,ltians of a petition film! against the Mmkr in any proceeding 
dcscnbd in Subsccrims (i) thruugh (v); 

(vii) any proceeding against the Member sccking reohgMzation, srrartgement, 
campostlion, rmbjustment, liquidation, dissolution, as stn~ilas rclief under any statute, law or 
rcgdatiorl which continua For unc b u n M  Lwenty (120) days after the comcnccmcnl rheoe, 
Dr thc appointment of a truskc, rcccivcr, or liquidator for  he Member w a l l  or any suhsmtial 
pan of tht Mcmbcr's propenlcs without h e  Member's awcrncnt or acquicscencx, which 
appointment is not ~vacaud nr siayed for ninety (90) day sar, Sf thc appointment is stayed, for 
ninety (9U) days aAsr the expiration of the stay during which p;rid hc  appointmcul is not 
vacated; 



( v ~ i i )  it' thc Member is an individual, the M d e r ' e  hlfi or adjudication by a 
court of can-tpctcnt jurisdiction as incampelen; LO manage the Mcmber's person or prc~p~PGy; 

(ix) iT  the Member is acting as a Mcmbcr by v i m c  of king a trustee of a tnlst, 
ihc tcrnlizmtion o r  the trust: 

x if the Member is a partneeship or limited liability company* the dissulutiun 
aiid caolrn~nccment of winding up of lhe parmcrship or Iirni~cd liability company; 

(xi) i f  he Mcn~ber is a carparation, the dissdutian of tkc corporation or t l~e 
revocation nf its chmcr; 

{xii) if Membcr i s  an estate, the distribu~jon by the fiduciary of the estate's 
mire intcnst in the Company; 

(xiii) if a Manager is  also a Member, w owns or rantmls my intmst in a 
Men~bcr, and such Mmgcr is ren~oved far Cauc; or 

[xiv) if any Member fails to make any Cqital Cantriburlan as and when 
required hereunder. 

''MnjoriQr Vote of the Members" or "Mojo~iq 01 rhe Member3 " mmm a vwe of the 
Members holding at Imst 5 Ldio of Iljc rota I fezenrages of all she Members, 

"d&~nuger " or "Marruget~ " means the PCJSM as Persons designated as such pursuant ta 
Arlic le V. 

"Mdmging M r n b ~ ~ ' '  m a n s  thc Mcmber bignalcd as such pursuatst to h i c k  V. 

"Afimbcr" mans each Pcrson si~ning rEais Agreement and any Pnsan who subscguently 
is admitted as a member of the Cnmpany. 

":Wemb~r Lorn1 ~Vonrecf~urse DsBuc~d0~25" rncans any Company dcduetinns tfizt t~ouId be 
Noarccuurso: Beductiuns i f ' t h q  wcrc no1 attibutable to a loan made or guaranteed by a Menibcr 
-+thin the meaning of Regdation Section 1 ,?Q4-2(i). 

"'hdernbetxhip Rights" means all of tbc ri&& of a Metnbcr in the Conlpny, including a 
Mcmbcr's: (i) Interest; {ii) right to inspect the Carnpany"~ baoks md recards; [ i i i j  r i~he  ta 
prticipslte in the rrmaflagemmt of and vm on matters coming before Lhs Company: and (iv) 
unless this; Agrcemenr nr the Articles of  Organization provide ra the contrary, kgbt to act as an 
agcnt ofthe Company. 

'',Wflinrrtn~ Gain " bas Ihe nzeaniog set forth in Rqplatian Satiab I .9042((l). Mirmimuna 
Gain shall be eonzputed separately for each Interest I-lolder in a m m e r  cansise~11r W~IJI the 
Kcguhtisns under Code Section 104Cb). 

"'ltii-gotr'rc. Cgfpifd ,+c~oztnC '* means a C q i h l  Account with a b a k  oflcss than m, 



"hlonrec~~rr.w Deductiorrs'' has kc meaning set forth in RcguIatio~ Seetion 1.704- 
2CbX1). The amount of Nanrecourse Dcduc?ions for s tar;tblc year of the Company eqm lb thc 
ncr incmse, if ally, in lhc amount of Mhin~unt Gain during that taxabic year, determind 
according to he provisiuns af Reg lation Section 1.704-2(c). 

''hmcuurje &,j06i!1pa' mans my liability of the Company with rspect to which no 
M ~ m b e r  has personal liability dctermincd in accordance wilb Code Section 752 and the 
Rcgularions pramulgared t5creunder. 

"Pcrcensage " mcans, as to 3 Member, the perccntagc set forth after the Member's name 
on Exhibit A, as amended, diluted or increased h m  rime to tmc, and as to m lnkresr Holdor 
whrr is not a Member, the Pacentage of the  Member whose fntezest ha$ been acquired by such 
Interest Holder, to the extent thc Lntescst H o k r  has succeeded fo that Member's Interest, 

"P~rson " mcans and includes an individud, corponrtion, partnership, association, lirnitcd 
liability campmy. trust esate, or otlicr cntity. 

"Posirive C1~pila/.4ccotinr" mcans a C2tpibl Account with a balance g e a b r  &,an zem, 

"Prime Rnte " mans the prime intcrcst rate quotcd or published Tim time to time! by the 
Wall Street. Journal- If thc Wall Street Jamd shwld abolish or abandon &c practice of 
pMisfiing or quoting a pirne i n k ~ e s t  mte, or shaukt the r m c  in fhe Manager's jltdgmeat 
bwomt: mwceriainabta then thc Manager, at its optioa, may designate an altemativc illdcx of 
inlcrcsl rxces cornpaxablc to the prime hlercsr raie; and k rate dctcrmioed pursuant tn such 
sltemalive index sholi, from and after I.IIG date on wilieb the Wall Smet Journal abolishes or 
abandons thc practice of publishing or quoling a prime inmest rxte, or m which same become 
unascerbinable (subjcccf Aowcrrcr, 10 fhc resumption of h e  publication w quotation of tbe prime 
interest rate by the Wall Slr.eei d~umat, iu which casc such rate shall be the interest mte 
hcreuadw, effective as of the dare follo~~mg such mtrrnptiun}, be the interest wte used in lieu of 
thr: Prime Rate. 

"Priority Retisrn " rncms an amount qua1 to twmty five (25%) perccnt per an.num, 
compounded annualty, or such ofher gercentagc as may bC a g e d  u p m  bp all tht  Members from 
time tn time. 

" P ~ f i r "  d '*Los$"' means, fur a=h uxabk ycar of  the Company tar other period for 
which Profit or b-rrss must bc eompuM) the Company's taxable income or loss detcm~ncd in 
ac~ordancc with Code Section 703(n), with the Pollowing adjustmab: 

(1  all items of incorn&, gain, loss, or beducriaa, reguiad to be stated 
sepsrarcly pursuant to Code Scctiort 703tia# I) shal[ bc includcd in computing taxablc incarne or 
IOSS; and 

(iB any iax-crcempf income o f  the C a p m y ,  not otherwise heen into amunr 
in computing Profit or h s ,  shall he includd in computing taxable incornear loss  and 

(iii) any cxpendiwcs of &e Company described In C d e  Section ?05(a)(2)(B] 
(or !mated ss such pursuant to Reglotion Section 1=?04- t(b)(2#iv](~)) 4 nar othcnvirc taken 
idls accalult in ccsn~puling hofil or Lass, 9bdl be $ubtr;acicd from taxable income nr 10s; and 



(iv) gain or loss resulting h r n  any czixable disposition of Company propmy 
shall be computed by rcfercncc to the adjusted book value of the property disposed: of, 
fi6hvi!ttstanding d ~ e  fjct that the adjusted book value differs Cram the adjusted basis of the 
property for federal income tax purposes; and 

v in liw of h e  depreciation, arnortizatisn, or cost rccovery deductions 
allowable in corx~puting taxable income or loss, thcrc shall hs bken into as%omt. the depreciatian 
ccrnlputed based upon the adjusted b k  vahc of rhc asset: an8 

(vi) notwithstandisgany athsr provision of this definition, my item which are 
specially allocated pursuant to Section 4.3 hereof shdl not be taken into account in con~plltinrg 
Profi~ or Loss. 

"Property" that ccmin real propcriy Bacated in Wasbingcoa Cousaty, Idaho. as more 
partjcdiwly described on attached Enhibil 8. 

rtRegrrbti~~~Ir " means tbc income rax regulations, including any tempo wry regulations, 
from rime to tinre promulgated under the Code. 

"Trml$er" m q  wheat u d  RS a E L U ~  my vatumq or involuntary sale, 
hypotheeation, piedge, assignmen4 atischrmcat, or oher dispositiou, and, when used as a verb, 
msms, voIuntariiy or involmtmily LO sell, h y ~ ~ c c ~ t t ~ ,  plcdgc, assign, w athewise dispose of, 
~vhttthcr for consideration w gratuitously. 

Artide I1 
Formation and Name: Ofice; Purpsse; Term 

2,1. 0rgani.mfiort. Effective with tbc filing of the Ariklcs of Organizaiion. the 
Cornpmy shall constitute a limiad IiabiIiry campmy fanned pur3mt to the Act md other 
applicahje laws of the Stale of Idaho. Thc M a ~ g e r  shall, when requited, 6Ee such amarnenht?nfs 
ta or restatements of the Articles o f  Organization, in such p~bl ic  office$ in the State af M& Qr 
clsewhcrs as the Manager deems sdvbablc In give effect to the prosisions of &is Ag~.emcnt and 
the Arsiclcs fif Organiz.~tian, and to presewe &e character of thc Company as a himittxi liability 
company. 

2.2 Name offhe Csmpcrny. The name of the Campany shall be "MANN'S CREEK 
LLC". The Company ntay do business under that name and mdcr any ahtr name or names 
upon which tilt Mcrnbm select, LFthe Company docs business under a tame other than that set 
f o ~ h  in its h i c k s  of Organization, €hen &c Campany &ha11 6Je a mde name certificate as 
required by law. 

2.3. Pvppoxe. The Company is ocgwize8 saldg' to purchase and awn the Propcriy md 
lo do any mand all things nwcssq, couveni~~,  or insidcntal to that gmpxc or any otbcr I d !  
purpose as IeercaAer drlern~ind by Lhe Eul~mbers. The Properly has been &r contract pupsu~M 
to a contract executed by DSG. Upon rhe cxe~erhion of h i s  Agrecmcnt By all Mcmbeh DSG 
shall assign said contract to the Campany in rdurn fw the paymeor by the Wher Members of 
heir respective pronta sharcs ~f thc  earnest money pwuiuvsly paid by DSG. 



2.4. Ternr. Thc tern1 of thc Company shall commence with i& f a t i o n  under 
Section 2.1 and shall cunttiwe in perpetuity, u n l w  its cxiskence iis m n e r  tcnninated pursuant to 
Wiclc 7/11 of this Agreement. 

2.5. Princip! Ofice. Tbc principal oEce of the Company shati be located at I 
Independent Drive, Suite 1600, Jacksonville, FL 31212, or at m y  other place? Lhe Mmger 
selecrs, 

2.5. RegiScered Agent and Ofice, The name and address of &c Company's registervd 
agent in  he Stare of Idaho shall be Kstbbeen Spiher, 176 North gMain SR.aet, Unlt IA, Victor, 
ID 83455, 

2.7. .Members. Thc name, present mailing addrcss, taxpayer ldeni~ficatian number, 
and Percentage of each Member are set forth on Exhibit A. 

2.8. AepresmfPion.~ by hieml~er.~. Each Member reprmenB, warranis, agw and 
acknowledges hat: 

[a) its execution and delivery of ais Agreement and ihc pcrfclrmance of ib 
obligations hereunder will not conflict with, result in a breach of or constitute a dchult (or any 
event that, with noticc or tops  of lime, or both. would constitute a defaule) or r d t  the 
acccIeratian o f  any obligation under my of the ta~rms,  andi it ions or provisions of soy other 
agreement or insfrumcnt to which ir is a party or by which it is bound or to which any of its 
property or assets we subject, or violate any statute or any order, rule or reguiatioa sf my m~ut 
or govcmmental or regulatory agency, body or official, !hilt av~t t ld  materially and adversely 
affect the perfommcc of its dub hrcunder; such Membcr has obtain4 any mnscnt, approval, 
surhori.zilios or order of an>. court or govcmmentd agency or body rcquircd for tIrc execution, 
dctivery and prFumanec by such M m b  aCits obligations kreu.nder; 

@) there is rio action, suit or psoceeding pending against sucb Member or, to 
i t s  knowledge, thramd in any court or by ar before any other g o v a ~ e ; u t a l  agency or 
insuumcntsliiy lhal couM adversaiy affat or wouTd prohibit its enhering into or perFun~~ing its 
ab1igarions under ahis Agrcernunt; 

(c) this Agreeanmi 1s a binding agrmcn t  on the part of such Mcrnbcs 
enfo~ceabb2 in acmrchce with its kertns against such Mernbcr; 

(d) i t  is acquiring its lntcrsst as a Membw for its own accolntlt for invesmcal 
ptvpQses only md not with a view to ?he dislriburioa rar =sale &ereof in cannection with any 
distribution ur public ocftring thereof wiftrin h meaning of the Sc~uritics Aci, or other 
applicable securities laws as rules, in whole or in  pat, md agree hat i t  wiil not rransrez dl or 
my pri of its Mcmbcmhip Interest, or solicit offers to buy h r n  or ogherwisc approacll or 
negatiatc in respct thereof with my Person whomsclover dl ur any podion of its Mc&c&ip 
Inrerat, ir. any manner chat would violate or cause ihth9 Campany Qr any Member to +iolalr 
appticahlc lcd~mt nr  stat^ securities laws; and 



(c) ~t has been providcd with, or has bad access to, such information as i r  
deems necessary to or uscful m i l ~  evaluation of the merits, risk and tax consequences of an 
investment in Ulc Con~pany and of making an informcd investment decision, 

(a) Each of tho Mcmbcn understands that thc other party or its Affiliates may 
be interested, directly or indirectly, in \-ariaus other businesses and undertakings not included in 
the Company. Each of the Members a z m e  that each Member shall have the right to have sucb 
other intercsls and activitics and to receive and enjoy profits or compensation therefrom; that 
each party waives any rights it might otherwise have to share or participate in such other interests 
or activities of rhc otber; that some of the othcr business interests, activitics and investments of 
thc parries may be in cooflict or competition with thc business of the Company; that each ofthe 
Members may engage in or posscss an interest in any other business or venture of any kind, 
indcpcndently or with ochers, including, without litation, owning, linancing, acquiring, 
leasing, promoting, developing, improving, operating, managing and servicing real pmpcny; and 
that each Member may enBage in any such activities, whether or not competitive wilh he 
C,ompany. or to my other party, wilhout any obligation to offer my interest in such acrivities lo 
the Company; and that thc pursuit of sucb activilies, even if competitive with the business of ihe 
Company, shall not be deemed wrongful or improper (iocluding, without limitation, leasing 
spacc to tenants at locations not owned by the Company). 

(b) No Member or any other person employed by, related to or in any way 
affiliated with any klcmbur shall have any duty or obligation to disclose or offer to any othcr 
Member, or obrain for the benefit of the othcr Member, any other activity or ventuE or interest 
therein. No Membcr, nor any of lhcir creditors or any other person having an intcrcst in such 
Membcr shall have (i) any cbim right or cause of action aginst my othcr Membcr or any o~hcr  
person cmploycd by, related to or in any way affiliated with, any other Member by reason of any 
dired or indirect investment or other participation, whether accive or passive, En .my such activity 
or intarest thcrein, or (i i)  any right to any such activity or interest therein or thc income or profits 
derived ihercfrom. 

Article Ill 
Capital Contribntions; Capital Accaants 

3.1. Initid Capita/ Contribulions. Tho Members shall ha obligated to make Cap~tal 
Conhibutions to the Conlpany from time to Lime in cash in lk aggregate amounts set forth on 
Exhibit A attachcd hereto, which shall be used to fund the Company's equity requirement from 
thc lender provid~ng acquisition frnarrcing for the Property, as well as other expenses associated 
wilh the Prnpelty and any loan secured thereof Each Member's Capital Cuntrihut~on shall be 
made horn timc to t ~ m c  within lcn (10) days of the date when requested by ihc Company. No 
Mcmber shall be cxpected or tequired to contribute any Inore cash to the Conipany unless the 
Mcmbcrs unaiiin~ourly bate to canltibute more cash if ncedcd for the PnpertS.. 

3.2. Additioncll &~h h'eeds. Ifadd~tional cash is n d c d  Fmrn time to time in excess 
of thc initial Capilal Ooittributians made by the Memkrs, such cash needs \\?ill be handled in the 
fatlowing order of available options: 



9.2.6. lf ail Members approve, h e  Company shall attcmpt to borrow the money 
barn a lendins source acctpbble to all Membcrs. 

3.2.2, ff all Members approve, each Member shall make m additional Capital 
Co~tribution according to ils respective Pcrccnugc. 

3,2,3. 1f  ncihcr of the two options set forb above are agrecd upon by h e  
Members, any Mcmber may at ifs option Fund the required ca5h needed, either as a Capital 
Contribution to which will be addad a Priority Return, or as o imzn on such rems as shall be then 
mrrtuaUy aagred upon by LIE Members. 

3.3. No !aieresl on Cnpitd Cm~'ibu~jufi$. Except as cxpressfy sd fonh herein, 
Interest Holders shall not be paid intercss on heit Capital Cantrihutinns. 

3.4. ~?t.lrwrt qf Cuplral Con~ribufions. Exccpr as otherwise provided in this Agreement 
and applicable law, no Irtkrwt Holder shall la~vc fhc right io reccivc thc return of my Capita1 
~ont r ihu~on.  

3.5. F O ~ I  aJBe~um of Crrpird If the Intwcsr Holdas arc entitled to rwcive a r m m  
of any Capid  Conuiburion, the Company my, subject to Section 5.13, distribute cask, notes, 
property or a carnbinatian thermf to the Kntmst Holders in return thereof but solely with rewect 
10 notes or property in proportion to their r~;~p~ct ive  Pcrtrentagcs, 

3.6. Capitol Ac~ounr~~. A scpararc Capital AccuuaL shall bc maintained for each 
intercs t Holder, 

3.7. L o a ~  e;trwunfiiies, Ta the exknt that my fifiasrcing amngenlcnl witb respect lo 
the Company or  he Property requires guara~laics of the Members, then mless the Mmbars 
otherw4sc mutually agec, each Member agrces to sad shall execute appropriate guaraaty 
agreements acceptable lo the C~mpany's Im&rs cf the indebtchess; provided, however, ns 
Mmbcr shdl in any event be obligated to guaranty any portion of the Company's indehtcdness 
in cxcess af its Ferccntaga of thc total indebtedness tu be incurred tvhich has hen approved by 
ail rhe bIembsrs. 

ArhI~lc 1V 
Profit, Loss, and Distribuiiens 

4.1. .k)isfrihutianir of Cmb Flaw md Alloeotians affiufia ar. Loss LltlrPr irkm Capi!af 
T x Q ~ L ; I c ~ ~ o ~ .  

4. i .I. Cask Flaw. For any taxable y a r  ef the Conlpany, Cash Flow shit be 
distrib~~lcd to the tntorest Holders as fotlews: 

4.1.1.1. to pay any Member any Priority R c l m  Dn my C~apiuf 
Conirihutions cntitled tu a Priority Return, including any UnpaidPiarity Return, my loans from 
Mcmben lo the Company in the mnnw agreed upspan or provided in loan d w r a x n t s  evidencing 
such lams, md cach Mcmbcr's Capital Contribulians ununtil its Adjttstcd Crrpikl Balance has bccn 
reduced to zcrcs; lben 



4.1.1.2. any Cash Flow remaining after distributions have been made 
purnlant to Section 4.1.1.t, shall bc distributed to all ofthe Inleresl Holders in proprlion to their 
Percentages. 

4.1.2 Profir or. Loss. For any taxable year of thc Company, Profit or Loss (other 
ihan Profit or Loss resrlting from a Capital Transaction, which Profit or Lass shall be allocaled 
in accordance with the provisions of Sections 4.2.1 and 4.2.2) shall be allocatrd to the Intmcst 
I.Iolders as follows 

4.1 2.1 Profit shall be allocaled tu the Intcrest Holders in the same order 
as Section 4.1.1 to thc extent of their respectrve shares of any distributions of Cash Flow made or 
to be ~nsdc by the Company pursuant to Scchon 4 1 I with tespect to such fiscal year; 

4.1.2.2. Loss, if any, shatl be allocated to thc Interest Holders in the same 
order as Section 4.1.1 to ihe extent of their respective Posltive Capital Account balances and 
thereafier in proportion to, thcir respective Percentages, 

4.2 Dislriburions of Captfur Proceeds and Allocation of Projil or Loss/rom Capirol 
Runsac~ium. 

4.2.1. Projil. After giving effect to the special allocation$ set foslh in Section 4.3, 
Profil from a Capital Tnnsnct~on shall be allrxafed in the following order UICI priority. 

4 . 2 1 .  Fust, if one or morc of the lntcrcst Holders has a Negalivc 
Capilal Account, to those Interest Holden in proportion lo their Negative Capital Accounts, untll 
all of those Negalivc Capital Accounts have bcen rcduced to zcm. 

4.2.1.2. Second, any Profit not allocntcd pursuant to 
Section 4.2.1 above shall be allocated to the Iaterest Holders in proportion to, ,& ta the extent 
of, the amounts, if any. requiral lo increase ihcir Positive Capital Accounts to the amount 
distributable to them pursuant to Section 4.2.3. below. 

4.2.1.3. Finally, any Profit in excess of the foregoing allocations shall be 
nllocatcd to ffie Interest Holders in propunion to thcir Perccntayrs. 

4.2.2. Loss Atter giv~ng effecl to the special altocations set forth in Section 4.3, 
Loss %ma Capital Transaction shall h allocated in (hc following order and pnorily 

4.2.2.1. First, if my Intercst Holder has a Posttive Caprtal Account m 
excess of its respective Adjusted Capifal Balances, to those Interest Holders in proportion and fa 
the extent of thc amounts by which their rcspective Positive Capital Accounts exceed U~cir 
tespecttvc Adjusted Capital Balances, and lhcn lo the lntercsr Holdcts in proportion to and to the 
cxtent of heir Pos~tive Capital Accounls uotd reduced to zero; and 

4.2.2.2. Second, any remaining Loss shall be alloetlIed to lhc Inercsr 
Wolden in pro~ortion 10 their Percentages. 

4.1.3. Cayi~u! Proceeds. Capital Proceeds shall bc discrihutcd and applid by the 
Company in tho followmg order and priority: 



4.2.;. I .  to the payment of all cxpcnses of thc Company incident ro the 
Caprial Traransaction: the11 

4.2.3.2 to the payment of debts and liabilibcs of the Company then duc 
and outstsndtng (excluding all dcbls due to any Interest Holder) but only if all Members agree 
that such ddets and l~abiltues should be paid at such time; lbcn 

4.2.3.3. to the establishment of any reserves that the Members decrn 
necessary for liab~l~ltes or obligations of the Con~pany; thol 

4.2.3.4. tile balance shall he distributed in thc slime manner as is set foifo 
in Section 4.1.1 concerning Cash Plow. 

4.3.1 Qualped Income Ofiet .  No Interest Holder shall he allocatd Losses or 
deductioas if the allocarion causes an Inlercst Holder to have an Adjusted Capital Account 
Deficit. If an Interest l*aldcr receives (1) an allocahon ofLoss or deduction (or item thereof) or 
(2) any d~smiution, which causes rhc Intwrsl Holder to have an Adjusted Capital Account 
Deficit at the end of any taxable year, then all items of income and gain of the Company 
(consisting of a pro rata portion of each item of Cornpony income, including gross income and 
gain) for that taxable p a s  shall be allocaled to that Interest Holder, before any other allocstion is 
made of C~mpany items for that taxable year, in the amvunt and in proponions required to 
eliminate the excess as quickly as possible This Scction 4.3.1 is inlendcd to comply with, and 
shall be interpreted uonsistel~lly with, thc "ql~al~fied income otFseT'provisions ofthe Regulations 
promulgated under Code Section 70qb) 

4.3.2. Minimtmrn Coin Chargeback. Excepl as set forth in Regulati~n Section 
I ,704-Z(Q(2). (3) and (4). if, during any taxable year, (here is a net decrease in Minimum Gain, 
each lnteresr Holder, prior to any other allocation pument to this Article IV, shall bc specially 
allocated item of gross illcome end p i n  for such taxable year (and, if necessary, subsequent 
tmable years) in an aitlount cqual to t h t  Lntcresr Holder's shore ofthe net decrease of Minimunl 
Gain, computed in accordaricc with Regulation Section 1.7M-2(g). Allocalions of gross income 
and gsin pursuant lo this Scction 4.3.2 shall bc made first from gain recognized from the 
disposition of Coinpany assets subjecl tu nonrccourre liabilities (wilhin the meaning of fhc 
Regulations promulgated under Code Section 752), to the oxtent of the Minimum Gain 
attributablc to those assets, and Iherder ,  from a pro rata portion of the Company's other items 
of income and gain for the. @able year. It is the inrcnt of the panics hereto that any allocalian 
purrumint to this Section 4.3.2 shall canstitute 1 "minimum gain chargtback" under Regulalion 
Section 1,7W2(f). 

4.3.3. rurtfrihutef Properiy and Bmk-L1ps. In accordance wilh Code Seetion 
7041~) and dhc Regulations thcreunda, as well as Regulation Section 1.704-1@K2Kiv)(d)(3), 
inco~w, gain. Loss, and deduction with respect ta any pqezty contributed {or deemcd 
contributed) to rllr Company shatl, solely for tax purposes, be allmtcd among the tnmst 
I-lolders so as to take account of auy variation belween the adjusted basis of ibe propnty tn the 
C a n m y  for federal Income tax purposes and its fair market value at the dale of contribution (or 
deemed contrlbt~tion). Kl' rhe adjusted book value of any Company assd is adjusted as providcd 



herein, subscqueni allocations of incorne, gain. loss. and deduction with respect to the assct shall 
rake account of any varialion between thc adjusled basis of the asset for federal income 
purposcs and its adjusted book valuc in the manner required under Code Sectton 70%~)  and the 
Rcgulalions thereundcr, 

4.5.4. Code Section 754 A&sIn~enf. To the extent an adjusment to the tax basis 
of any Company assel pursuant to Codc Section 7341b) or Code Section 743(b) is requhd, 
pursuant to Regulation Scction 1.704-I@)(2)(iv)(m). to be taken into accowf in determining 
Capital Accounrs, the amwnl of the adjustment to lhe Capital Accounts shall be treated as an 
item o i  yam (I[ lhc adjushuent Increases the bas~s of the assct) or loss (IT the adjustment 
decreases basis), and the pin or la% shall be specially allocated to the Interest Holders in a 
manner consistenr with the manner in which thew Capital Accounls me required to be adjusted 
pursuant to that Section of the Regulations. 

4.3 5. Nanrecaur~se Deducrions. Nonrwowc Deductions for a taxable year or 
other pcriod shall be specially allocated among the Interest Hol&rs in proportion to their 
Percentages. 

4.3.6. Member Loon Nonrecourse Drducrrons. Any Member Loan Nonrecourse 
Deduction for any taxable year or other perlod shall be specially all~atcd to the [ntetest Holder 
who bears the risk of loss with respect to thc loan lo which tho h4ember Loan Nonrecourse 
Deduction is anributable in accordance with Recgulation Section 1.704-2@). 

4.3.7. Guoranfeed Payments To the exlent any compensation paid to any 
Interest Holder by the Company, including any fees payable to any Interest Holder pursuant to 
Sectioli 5.3 hcreol; a determined by the Internal Revenue Service nal to be a guaranteed 
paymnent under Code Section 707(c) or i s  not paid to the [ntwst Holder other than in the 
I'enon's capacity as an Interest Holder within the mcaniny of Code Section 707(a), the Interest 
Holdcr shall be specially allocated gross income of the Company in an amount equal to the 
amount of that compensation, and ihc Interest IIolder's Account shall be adjusted to reflect the 
paynrenr of that compensation. 

4.3.8. U~zrealized Receivables. If an Intcresl Holder's i~~terest is reduced 
(provided the reduction does not rcsuit. in a con~ple~e termination of the Interest Ilolder's 
Interest), the intcrcst Holder's share of the Company's 'bunrealized receivables" and 
"substantially appreciated inventory" (within the meaning of Code Section 751) shall not be 
reduced, so illat, nonvithstandiig any other provision of lhis Agreement tu Ux cantray, Lhat 
portion of the Pmfir athenvise allocable u p n  a !;quidation or dissolution of the Company 
pursuant to Section 4.4 hereof that is taxable as ordinary income for federal income k. purposes 
shall, to the extent possible without increasing the total gain to the Company or to any Interest 
Holder, be specially allocated among rhe i n l e ~ s t  Holders in proportion to the deductions (or 
basis reductions treated as deductions) giving rise to such recapture income. Any questions as to 
the aforesaid allocation of ordinary income, lo Lhe exrent such qucsrions cannot bo resolved in 
the manner spmificd above, shall be resolved by the Manager. 

4.3.9. W~fhholding. All amounts required to bc withheld pursuant to Code 
Section 1456 or any other provision of federal, state, or local sax law shall be boated as amounts 
actually distributed to tllc affected luterest Holders for all purposes under this Agreement. In thc 



event the Company is obligated to s+ithhold an amount in cxccss of amounts currently 
distributable 10 an Interest ilolckr, thc Company nlay reduce future amounts distribuhhle to tllc 
Interest Iioldcr. m a t  such amounts as a debt of the Interest Holder h the Company, or require 
Ihc Holdcr la contribute such amounts to ihe Company in payment of such wilfrholding 
obligation. 

4.3.10. Clfrafiw AlIoca~ions. The allocations set forth in Seclions 4.3.1, 4.3.2. 
and 4.3.6 ore intended to comply with certain requirements of Sections 1.7041(b) irnd 1.704-2 of 
the Regulations. Nohvithstmding any other provision OS this Article IV other than such 
ollocalions, such allocat~ons shall be taken into account in allocatil~g Profits. Losses and items of 
Partnership income, gain, loss and deductions to ihc Intcrest Holders so &at, to the extcnt 
possible, the net amount of such allocations of Profits, Losses and oUlcr items and those 
allocations to each Interest ffoldcr in the current and future periods shall be equal to the net 
amount of items that would have been allocated to each such Interest Lioldcr rf the allocations in 
Scctions 4.3.1,4.3.2, and 43.6 had not occurred. 

4.4.1. If the Company is liqu~dated, Lhe apset? of ihe Company shahall be 
distributed to the Interest Holders in the manner set forth in Section 4.2 above. 

4.1.2. KO lntcrcst 14oldor shall be obligated to rzstoE a Ncgotive Capita1 
Account. 

4.5. f . Except as otherwise provided In this Agreement, the timing and amount of 
all distributions shall be determined by ihc Manager, subject to the approval of rhe Members as 
set forth m Section 5.1.3. 

4.52. If any assets of the Company are dismbutcd in kid to the Lnteres~ 
Holders, those assets shall bc valued on the basis of their fair markct valuc, and any latercst 
Holder entjtlcd to any interest ia those asscts shall receive that interesl as a tcnant-in-common 
w ~ t b  all othcr Interest Wotders so entitled. Unless che M m b e n  otherwise agree, the fair market 
valuc of thc assets shall be dctermincd by an indcptndent appraiser who shall kc sekcted by thc 
Manager, Tho; Profit or Loss for each unsold asset shalt bc dotcmuned as X the asset had bcm 
sold at its fair market value, and the Frofit or Loss shall be allocated as pruvided in Section 4.2 
and &hall be properly credited or charged to the Capitst Accounts of the Interest Holders prior to 
the dislribution of the asscts in liquidation pursuant to Section 4.4. 

4.5.3. A11 Profit and Loss shall be allocated, and dl distributions shall be made 
to che Persons s h o w  on the rccords of the C~mpany to have becn Interest Holders at the time dlc 
allocation or distxibution is to bc made. Notwithstarding the foregoing, unless the Conlpmy's 
(axable year is separated into segnenfs, if there is a Transfer or an Involuntary WiUdxawal 
during h e  taxable year, d ~ e  Profit and Lass shall be allocated between the original Interest 
Holder and the successor on the basis of the nuo~ber of days each was an interest Hoider during 
the taxablc year; provided, however. &c Company's taxable year shall be s€=p,~ggatC?d into two or 



rnorc scgnlcnts in order to account for Profit. Loss. or proceeds atrributable to a Capital 
Transaction or to any othcr cxtraordinltry non-recurring items of the Company. 

4.5 4. The Mnager is hcrcby authorized, upon the adv~cc of the Company's tax 
counsel, to amend this Article IV to comply with the Code and the Regulations promulgated 
undcr Code Sccrion 704(b); provided, however, that no amendmen1 shall materially afftcl (he 
economic interest of the inkrest Holdcr without the Interest Holder's prior written cons6nt 

Article V 
Management: Wghts, Powers, and Duties 

5.1.1. Momaging Member: Managers. The Company shall be managed by n 
"Managing Member" and, if sclected by the Managing Member and approved by all Members, 
may bc fiuzhcr managed by onc or more managers (sometimes collectively refmed to hcrcin as 
the 'Manager" or "Managers"), each of whom may. but necd not, be a natural Person or a 
Member. If ihc Managing Member is an individual, such Member shall havc the title of "Chief 
Manogcr" until and unless tbc Company llices or approxJes another Person LO bc Ch~cf Uaoager. 
All decisrons no1 spec~fically reserved to the Members undcr the Acl or lhis Agreemeat shall be 
delegated to the Managing Membcr andlor a Managm. DSG shall be the initial Managing 
Member and Sydney A. Gsrvln, IIl, nhall be the Chief Manager or Manager for purposcs of this 
Agrcmcnt until replaced. 

5.1.2 Oenerul Powers and Obligations. Subject to the limitations on the~r 
authority set Forth in Section 5.1.3 below, the Managing Mmbcr and the Manager shall have the 
authority and obligation, subjecl in all cases to &c otbcr provlsbns of this Ageement and thc 
requirements of applicable law, ro manage, conlrol, adminislcr, md Qperate the business and 
sffairs of the Company for thc purposes hemin stated. and to nlake all decisions affecting such 
busir~css and affairs, including without limitation, for Company puapases, the powor and 
obl~gation to. 

5.1.2.1. ucquirc thc Property and conduct any activitic$ thereon acxording 
to the Budget 

5.1.2.2. enter into agreements and coitncis, execute any imtmnent, 
checks, draf?s, notes and othcr ncgoliabte ihslruments, and ta give receipts, releases, and 
discharges; 

5.1.2.3. purchase liability and other insurance to protect the Company's 
properties and business as long as such insurance i c  addressed in the Budget and the premiums 
Cor such insurance do not exceed lhe arnouni(s) contained in the Budget; 

5.1.2.4. execute any and dl other instrunicnrs and documents that may be 
necessary or in rhc opin~on o I l k  Wanager(s) dcsirsblc to carry out the intent and p~trpose of this 
Agreement. t~clrrdi~~g, hut not l~rmtcd to, dncumcnn whose operation and effect extend beyond 
the term of thc Company; and 



5.1.2.5. make full h a e n  report$ to the other Mcmbcrs on at leasf a 
monthly basis, or more onen IT requested by any Member, including, without lim~tatlon, all 
expenditures, tom &~ws, and budget rcconciliiltions. 

5.1.3.1. Notwkhstandmg anything to the conemy in this A~recment, the 
Managing Member and thc Manager shall not unde&ke any o f  the follow<ng without the 
unanimous approval of the Members: 

5.1.3.1.1. any Capital Transaction; 

5.1.3.1.2. the Company's Lending or horrorving moncy; 

5.1.3.1.3. the admission ofadditiunal Members to lhc Company; 

5.1.3.1.4, the Con~pany's engaging in business in any jurisdiction 
that docs nor provide Lbr the registration of limited liability companies: 

5.1.3.1.5 mortgage, pledge, hypothecate, create a lien or swunty 
interest against, or further encumber (or contract for, conunit to or suffer or permit any of the 
Coreping) assets of Lhc Company; 

5.1.3.1.6 imnsier, sell, convey or assign all or substantially all of 
the asscts of the Company, or any interest lhercin or any title thereto, or contract for or suffer or 
pcrrni~ any of the foregoing, including, without limitation, options to purchase and so called 
"inslallme~L sales contracts," "land contracts," or "contracts for deed"; 

5.1.3.1.7 possess property of the Company, or assign nghts in 
specific prop&)? of the Company, for other than Company purposes; 

5.1 3.1.8 f i le a voluntary petition or othcmise initiate proceedings 
(i) to have Lhe Company adjudicated insolvent or, (11) seeking an order for relief oT thc Company 
as debtor under !he United State* Baukruptcy Code (I I U.S.C. $$ 101 scq ); file any petttion 
seeking any composilion, reorganization, rcadjustmcat, llquidatioo, dissolution or similar relief 
under the pmsenl or any Future fcderai banknrptcy laws or any other present or future applicable 
federal, state or other statute or law relative to bankruptcy, iasolvency, or other relief for debtors 
with respect 10 the Company; or seek the appointment of any trustee, rea'iver, mnscrvator. 
assignee, sequestrator. custodian, liquidator (or other s~ l a ro f f i e i a l )  of the Company or  ofall or 
any subslantial par1 of the Property, or make any general assignment For the benef3 of creditors 
of Lhe Con~pany, or admt in wnting the inability of the Company to pay its debts generally as 
they haome due, or deelm or eftect a moratorium on the Company's debt or tskc any actton in 
fiuthemncc of any proscribed setion; 

5.1.3. L .9 amend th is  Agreement; 

5.1.3.1.10 incur any expense, or spend any funds, which is not 
includcd within the Budget : or 



5.1.3.1.1 I makeany dislribution of Cash Flow or Capital Proceeds: 

5.13,l. 12 request additional Capital Conlributionu. 

5.1.4.1. No Member i s  an agent of the Company solely by virtue of bcing 
a M~wber,  and no Member has aulhority to act for thc Company solely by virtue of being a 
Member. 

5.1.4.2. This Section 5.1 supersedes any authority granted to the Members 
pllrsuanl to the Act. Any Member who takes any action or binds the Company in violation o f  
lhis Section 5.1 shall bc solely responsible for any loss aod expense incuned by the Company as 
a result of the unauthotized action and shall indemnify and hold tho Company harmless with 
respect to the loss or expense. 

5.1.5. Kemovul of o dhnuging Member or Monagcr. A AManaging Member or a 
Managcr may be removed at any tiinc by a Majonly Vow of the Members, or by any Member Tor 
Cause. In Lhe evcnt of removal of a Managing Member or Manager the Members may elect one 
or more new Persons as Managing Member or Manager(?.) pursuant to Section 5.2 below 

5.2. Meeiings of and Voti~tg by Members 

5.2.1. A meeting of thc Members may be called at any timc by any Maoagcr or 
by any Mcmber. Meetings of Members shalt bc held ar the Company's principal place of 
business or at any olhcr place approved bj the Mcmbrrs. Not Iess than ten (10) nor more than 
ninety (90) days before each meeting, the Person catling the meeting s b l l  give written noticc of 
the meetmg to each Membor entitled to vote at thc meting. The notice shaH state the tlrne, place 
and purpose of Ule meeting. Notwithstandmg the foregoing pmvis~ons, each Member who is 
entitled to notice waives notice if belore or aRcr the meting the Member signs a waiver of the 
notice which is filed with the records of Mcmbem' meetings, or is present at the meeting in 
person or by proxy. Unless this Agreement provides ohcrwisc. at a meeting of Members, UIC 
presence lu pcnon or by proxy of Members l~oldmg not Iess tban one hundred percent (100%) of 
Lhe Percentages tlien held by Membcn constitulm a quorum. A Member may vote either in 
person or by ,ywn'lren proxy signed by the Mcmbcror by hisduly authmmd attorney in fact 

5.2.1. Except as otherwise provided in this Agreement, a Majority Vote of the 
Members shall be required to approve any rnalrer coming before the Members. 

5.2.3. In lieu of holding a meeting, the Memks may vote or otherwiu take 
action by a wrlttcn instmu~ent indicating the cansent of Mcmbers haldins onc hundred pacent 
(10Ooh) of fhc Percentages thcn held by Mcmbes. 

5 2.4. Unlns Mbenvise erpressly prohibited under appl~cable law, Meinbar; 
cntilled to vote who have an interest (financia! or othmvisc) in the ot~tmmc of any partleular 
maner upon which the Members vote or con3enr, may vote or consent upon any such matter and 
their vote or consent, as the wz may be, shall be counted lo the d~fem~nation of whether the 
r q u i s ~ t e  matter was approved by the Mcmbers. 



( i i )  #c dcAcit shalt be increascb by hc ircm~ dmcribcd in Rcgllalion Scctioa 
1 . W - 1  (b](ZXii)-(d)(4), (5), and (6). 

''A@usrrd Capi~nl B a l n ~ r "  means, as of any day, an Lnterest Holder's t u ~ 1  Capita1 
Conrributions less all  amounts acmally distrrbutcd to the Interest Holder pursuant ro Article EV 
hrrcoL l r  m y  Ixllerest is transferred in accordance; \vih the t e r n  of this Apemen4 tkc 
transferee shall succ&d to thf Adjusted Copitd Bdaace of the transfimr M the extent the 
Adjustcd Capital Balaacc relatcs to the Interest ~msfemd, 

'*Afllirr?e" means, wilh respect ta any Mcmkr, my Person: (i) in the w c  of an 
ind~vldual, my member of such per sun"^ Family; (ij) any officer, director, ~rustee, partner, 
mnage:er, employee or hoidcr of pscent (10%) or more of my class of the voting sccuritics 
of or equity intcxsr in such Perm; jiii} any corporatioa, p-c~ship, limited liability company, 
trust or other cnlity controlling, controlIed by or mdcr common control with such Peaon; ar [iv) 
any officer, director. uustcc, partner, w a g e r ,  employee or holdcr aften percent ( I   YO) or more 
of the oatstending voting secwities of any corporation, partnership, limited IiabiJiIy co~ixpmy, 
ausn or ofher entity controlling. conirotled by or under common conned with such Person. 

''-4gree~re11i " mcam this Operating Agrcemm11, as amendcd h m  simc to time. 

''ApPrelscd Valz~e" shall man the amount that would bc rmeivecl if aU of the assets of 
the Cbmpany wcte sold to a third parly at their appraised value and rhc net proceeds from the 
sale (after all dcbts and liahiliries, ;rs well as thc amount ofail Capital Contribarrions and Priority 
Returns, have been deducted) were distributed in accordance with Smrion 4.2 af this Ageoment. 
If t h ~  Mcr-nbas are 1tnaMc to agnx on the Aggxaisd Vatue, withia fiffc.cn (15) days aficr 
denrand by any Member for such valuation the MemBcrs s b l i  appoint an agpmiser wha shall 
rcnder n repart slating ihc value of a l l  the afisets of the Co~ngaay. In pbc case where the Memkrs 
are unabk to agce u p n  an apprdrscr, $hen a MajoriQ brae of the Mcmbers shalt determine the 
appraiw selecled to determine the valuc of fie Camparty's irsscts. The Company shall pay the 
Tees and cos& of the sppraixr. The value ofthe Copmy's assets coaal~aincJ in he written r~port 
of tbc appraiser shall br: dcen~cd thc amount Lbe C~rnpany would ~ c c i v c  fi.am a salc of all of its 
asscb. 

"'Brr&cf" means the prdiminhlry Budgd attached hcrcto as mibit C, as the same m y  
bs rnodificd, amendrd andfor resated fmt-rr t h e  to t h e  afrrlrapprcrva! by all the M c m h s ,  

''C~pitul . 4 ~ i ~ o u ~ !  '' mcms itte a s u n t  maintained by khc Company fur each Intercst 
PIoldcr in accmhcc  with the following pmvisions: 

(9 an Lntercsr IbIder's Capital Account shall be ctdikd wrth the intermi 
tloldcr's Capitat Contributions, the am~trmt of any Company Habilities asswed by rhe lnbewst 
Ilaldzr (or which are secumi by Company propem distaibutcd to the Intcrcsi Iiolder), rhe 
Intcrcst Holder's altmable share of Rofit and any item in dw natwc of income or g i n  specially 
allocated to such Interest Hatdm pursuant to tlte provisions of Article IV [ather lbm Section 
4,3.3); and 

(ii) an htcwst Holder's Capial Ac~aunt shll be d & i ~ d  with the amQunt of 
nlancy a d  he f i r  market vatue of any Company prop- distributed to lk InfcrM Holder, the 



5.3.1 Other than as sct fonh herein, no Member shall hc rcqurred m perform 
services for the Company solely by virlue of being a Mernbcr. Untcss approved by ihe Manager, 
no Member shall pcrfom services for the Company or be entitled to compensation for services 
perfoned for the Company. Nolwithstanding thc foregoing, notbing herein shall ljmit the 
ability of thc Company to main the professional services of any Member in exchange for fax 
and reasonable compensation payable Lo such Member. 

5.3.2. Unless approved by all Members, Ihc Manager shall not be cntttled to 
compensation for serviccs performed for the Company. Wowevcr, upon substantia~on of the 
amow and purpose thercof, the Manager shall be entitled to reimbursement for expenses 
reasonably incurrcd in connection with the activities of the Company which have either been 
approved by ihc Members, or is otherwise autborued by this Agreement. 

5.4.1. The Managing Ivlember and Manager shall devote such time to the 
business and affairs of the Company as is necessary to cany out their duties. 

5.4.2. Exccpl as olherrvise expressly provided ~n Section 5.4.3, nothing in this 
Agreemcnt shall be deemed to restrict in any way the rights of any Member, or of any Affiliate 
of any Member, to conduct any other buciness or activity whatsoevcr, and the Member shall not 
bc accountable to the Company or to any Member with respect to thar business or activity even if 
rhe business or aeriviiy cmpctes allh the Company's business The organization of the 
Company shall be without prejudice to their respective rights (or the rights of their respective 
Affiliates) to nlainrain, expand or diversify such other interests and activitim and to receive and 
enjoy profits or colnpensation therefrom. Each Member waives any rights the Member might 
othenvlse have co shax or participale in such oil~er inter=& or activities of any other Member or 
the Member's AElLiates. 

5.4.3. Fach Member understands and acknowledges that the conduct of the 
Company's busmess niay invol\c bislness dcalings and undertakings with Menibers and their 
Adliates. In any of those cases, chose dealingsand undertahngs shall be at arm's length and on 
commercially reasonable rerrns. 

5.5. Specific D~cfim ufblirnaging Members and Munoger. The Mane& Member and 
Manager shall have the following specific dutim in addition to such dutiu as m y  be contained 
elsewhere in this Ajyecment, or assigned sepsratcly by the Members form tlme lo time: 

5.5.1. On-sire responsibility for rhc Pmpcrty, overscciag all aspects 

5.5.2. Budgeting, sobjcci to :~pproval by all Members 

5.5.3. Kcep all Members fully informcd of all aspects of the Property, whcihcr 
by trtepho~~c, c-mail or mail. 

5.6. Liability and lndemnifica6ion. 



5 6 1. f h c  Managcrs shall nor be liable, responsible, or accountable, in damages 
or otherwise, to any Member or lo the Company for any act performed by Ute Managers willun 
the scope of the authority confcmd on the Managers by this Agreemenl. cxcept for acts of gross 
negligence, intcnt~onal misconducr or knowlng violation of the law or for any transacuon for 
which the violator received a personal benefit ~n breach oftlds Agmnent  

5.6.2, The Company shall indcnlnify the Managers for any act performed by lhe 
Managers within the scope of tlie authority conferred on the Manager by this Ag~ecment, except 
for acts of gross aegltgencc, intenlional misconduct or knowing violation of the law or for any 
transaction for which thc violator received a personal benefit in breach oithis Agreement. 

Article V I  
Transfer of Interests and Witbdrawals of Members 

61 .  Tmmfer.~. No Membcr may Transfer all, or any portion of, or any interest or rights 
in, he Membership Rights owned by the Member, and no h~terest Holder riay Transfer all, or 
any portion of, or any interest or rights in, any Interest without Lhe mnsenl ofall of the Memkts. 
Each Member hereby acknowledges tho reasonableness of this prohibition in view of ihe 
purposes of the Company and the relationship of thc Membcrs. 'Be  Transfer of any Meinbeiship 
Rights or Interests in violation of the prohibition conhined in this Section 6.1 shall be deemed 
invalid, null and void, and of no force or effect Any Person to whom Membership Rights arc 
attempted to be transferred in violatian of this Scclron 6.1 shall not be entitled to vote on matters 
coming before die Members, participate in the management of the Company, act as an a p n t  of 
the Company. rcccive distributions From the Company, or have any other rights in or will1 
respect to the Membership R~ghls. Notwithstanding anything sel forth in this Agreement to thc 
contraty, any Member may at any time, and horn time to time, Transfer all, or any portion of. or 
any interest or rights in, the Member's Interat or Membership Rigbts to (i) any olher Member; 
(ii) my member ofthe Member's Fam~ly; or (iii) any Affiliate of ihe Member, 

6.2. Vol~dntrrn. Wiihdrmval. No Member shall have the right or power to withdraw by 
voluntarily act from the Company unless the other Membc<s) accept such raluntary withdrawal. 

6.3.1. If the remaining Mernbr(s) elect to confinue ihe Company after an 
tnvoluntary Withdrawal, the withdrawn Member s b l l  be dwmad to affcr for sale irhe 
"Withdrawal Offcc") lo the other Memher(s) (the "Remaining Members") all of the Membership 
RIS~E owned of record and beneficially by thc withdrawn Member (the "Withdrawal Interest"). 

6.3.2. The W~thdrawal Offer shall be and remain irrevocable for a period (the 
"Withdrawal Offer Period") e n d i g  at f 1:59P.M., local time at the Company's principal oflicc 
on thc sixtieth (60') day following the datc tlac Meolbcrs clec~ to continue the Company. At any 
lime during the Withdrawal Offer Period, the Remaining M e m b e ~  may accept the Withdrawal 
Offer by notify~ng the withdrawn Member (the "Withhwnl Notice"] of their acceptance. The 
withdrawm Member shall not be dcenled a Mcmber or Mmagcr for thc purpose of the vale on 
wl~ether thc Remainlug Members shalI accepl thc Withdrawal Offer 



6.3.3. If the Rcma~ning Members accept the Withdrawal Offer, dc Withdrawal 
Notice shall fix a closing date (the "Withdrdrval Closing Dale") for the purchase which shall be 
BOL earlier tJ1m ten (10) or latcr than ninely (90) Days after the expiration of the Withdrawal 
Penod. In thc absence of an agreemeni anlong the Remaining Members, each Remaining 
Member shall purchase the Withdrawal Interest in the proportion that his rcspecbve Perccnlagc 
bears to thc tofal Percentages of all of fhc Rtmaining Mcmbcrs. Ifthe Retnaining Members fail 
to accept h e  Withdrawal Offer, the Company shall have ten (10) days to accept such offer and 
proceed ta c l o s ~  thc salc pursuant 10 ~c terms of Section 6.3.: and 6.3.4. 

6.3.4. If b e  Remaining Mcmbcrs or the Company, as the case may be, accept the 
Withdrawal Offer, the Remaining Members or the Company, as the case may be, shall purchase 
the Withdrawal lntcrcw for a price equal to (he "Withdrawal Purchasc Price") the Appraised 
Value ofthe Withdrawal lntercst as of the date of the closing of the punhase of the Withdrawal 
Interest. The W~thdrawal Ptuxhare Price shaU be paid in cash on the Withdrawal Closing Date, 
unless the Remaining Mcmbers or the Company, as the case may be, elcct prior to or on the 
Withdrawal Closing Date to pay the Withdrawal Purchase Pricc in inslalfments as provided in 
Sectlon 4 of this Agreement. 

6.3.5. If the Remaining Mcmbcrs and the Cumpany fail to accept the Withdraural 
Offer, then the withdrawn Member or ihe withdrawn Member's successor, as the casc may be, 
upon the expiration of the Withrlrawal O&r Period, thcccafier shall be treated as the unadmitted 
assignee of a Member. 

6.4 ImtaIIment hrfe?hod. If the Remaining Members, as the case may be (the 
"Purchaser"). elect to pay the Purchase Price (the "tndebtedness") on an instnllmcnt basa, the 
Purchaser shall cvidcnce the obligat~on to pay the lndcbtdncss by executing and delivming its or 
their promissory note to the withdrawn Member calling for equal monthly payments with a 
nlaturity date no longer than five years and with intwst accruing at a fixed rate detcmincd as OF 
the date of tbc loan equal to the Pnme Rate plus huu percent (2%) per annum bur sball not 
exceed the maximum rate allowed by law. 

Article VLl 
Dissolution, Liqnidatian, and 
Termination oftbe Cempany 

7.1. Evcrrls ofDissoltrtion. Thc Company $hall be dissolved upon drc hsppening of 
any of the following even&: 

7.1. I .  upon the unanimous written agreement of all of the Mcmbets; or 

7.1.2. the entry of adcave ofjudicial dissolution under the Act; or 

7.1.3. adminisln~ivc dissolution under lhe Act. 

Notwithstanding anything contained herein lo the contrq, an event o f  dissociation of a 
Member under the Act shall not cause the Compmy to be dissolved and the business o f  the 



Company shall continue despitc an cvent of dissocialio~i of a Member without the necessity of 
any additional action or conscnt of Ule remaining Membcr. 

7.2. Procedure f i r  M.indmg Gp and D~ssolzrl~on If  the Company is d~ssolred, rhc 
Manager shall wind up its affairs. On winding up of thc Company, thc assets of thc Company 
shall be distributed, first, to creditors of the Company, including Interest Halders who arc 
crediIon, in satsfaction of the liabihties of the Company, and Ulen to the Interest Holders in 
accordance with Scctlon 4.4. 

7.3. Filing ufDoczrmcnu IC the Compwly is dissolved, the Manager shall promptly 
file all documenu required undcr the Act, If  rhere is no hhage r ,  then the Members shall file al I 
documents requircd by thc Act. 

Article VIII 
Books, Records, Accounting, and Tax Elections 

8.1. Boob and Records. 

8.1.1. At 9 times during the exlstcncc of lbe Company, the Manager shall keep 
or cause to be kepr complctc and accurate books and records appropriate and adequate for the 
Company's business. The records shall include, but nut be Limited to, complctc ;tnd accurate 
information regarding the slnte of the business and financial condition of theCompany, a copy of 
the articles of organization and operating agreement and all amendments to the articles and 
operating agcement; a current list of the names and Lad know11 busincss, residence. or mailing 
addresses of all Members; the Company's federal, state, and local tax returns; and all other 
infomation mquired by fie Act. 

8.1.2 The books and rccards shall he mmtaincd at the Company's principal 
place of business. Any Mernbcr or such Member's duly authorized representative, subject to 
masonable standards established by the Mernben governing what information and documents arc 
to be furnished at what time and location and at whose expcnsc, shall have h e  right a1 any tune, 
fur any purposc reasonably relared to such Mcmher's IniMcsl, to inspect and copy from such 
books and doeumcnls during normal business hours. 

8.1.3. Each Mcmhw shall mimbum the Company for all costs aid expenses 
incrrmd by the Company in connection with thc Member's inspeetion and copying or the 
Company's books and records. 

8.2. Burtk Accounts. Tbe Members shall maintain or cause to be maintained one or 
more accounts for the Company in such depositories as thc Manapr shalt select. All receipts o r  
IIIC Company fram whatever source rwetved shall be deposited to such accounls d l  expens- of 
the Company shall bc paid &on1 such accmnb, and no fbds not belonging to the Company shall 
be deposited to such accounts. Atl amounts so deposited shall be recclvcd. held and disburxd by 
a Penon or Pmons dcsignatcd by the Members only for the purposes authorized by this 
Agreement. 

8.3. Accour~ti"g Decisions. All decisions as lo accounting matters, except as this 
Agrcemenr specifically provides to the contrary, shall be made by cbe Manager, including ibe 



election to amortizs organizational expenses over 60 months under Code Scction 709 and t l ~ c  
method of accounting (cash or accrual). In addrt~on. the Company shall maintain accounting 
tecords in accordance with generally accepted accounting principles. 

8.4. (;ivcul and T m b l e  Years. The Company's fiscal year shall be its taxablc year. 
The Company's taxable year shall be selected by the Members, subject to the requirements and 
limitations of the Code. 

8.5. Reports. Within ninety (90) days after the end of each taxable year of the 
Company, the Manager ssl~all causc to be delivered to all Mcmbcrs a profit and loss statcmcnt for. 
and a balance sheet ns of the end of, sirch year. Within sixty (60) days after tbe end of each 
calendar quarter, the Manager shall prepare and distribute to the Members a statement showing 
the amounts distniutcd to e a d ~  Member during such calendar quartor and for each previous 
calendar quarter during the fiscal year. 

8.6. Tm Rerrims. The Manager shall cause an accountant to prepare all federal, state 
and municipal tax returns that the Conjpany is required to file, and shall file with the appropriate 
taxlug aulhorilics, all returns required to be filed by the Company in a manner required for the 
Complty to be in compliance with any law governing the iin~ely firing of such returns. 

8.7. Tox Narfers Partner. USG is hereby designated to act on h b a V  uf the Company 
as the "Tax Maners Parlner" withim h e  meaning of that tern in Code Section 6231(a)(7) in 
administrative and judicial proceedings relating to the determination of LLC items of income, 
deduction and credit for federal inconlc tax purposes Tbc Tax Matters Partner shall have all 
powers and responsibilities providsd in Code Seehon 6231, el seq. The Tax blatters Partncr may 
e n t a  into and execute on behalf of all Mcmbcrs an agreentcnt with (he Internal Revenue SLNICC 
extcndmg the statute of limitations for making an assessment of fedelill income rnxes or the time 
periods relaung to submitting administrative adjustment requests for the Company. The Taw 
Matters Parlaer may not enter into any agmement with the Internal Revenue Service which 
affects the amount, deductibilily or credit of any partnership item without the prior rvriUen 
conrent oF the Members. The Tax Matten Partner shall keep a11 Members informed of all notices 
from government taxing authorities [hat may come to the attention of the Tax Matters Partncr 
and, rn the ckcnt of an audlt of the Coltxpany's federal incomc Lax mtm,  the Tax Mntlm Partner 
w ~ l l  provide all Members with the information required by law relating lo the administrative or 
judicial proceedmgs for the adjustment of partnership items. The Conrpany shall pay and bc 
responsible for all reasonable third party wsls and expenses incumd by the Tax Mattats Par(ncr 
in performing those dut~es. A Member shall be responsible for any wsts inoumd by the Member 
with respect to any tax audit or tax-relzfed admtnistrative or judlcial proceeding against any 
Mcniber, evtm though it relates to the Company. 

8.8. Tax EIedions. Thc Manager shall have the authority to &e all Compaoy 
elections for fedcrat incomc tax purposes permitted under the Code, incltdng, without 
limitation, elections of methods of depmiation and efections under Code Section 75.1. The 
decision LO make or oat make an elecuon shalt bc at the Manager's soIc and absalute discretion. 



8.9.1. Except as provided in Section 8.9.2, all real and personal propem 
acquired by the Company shall bc acquircd and held by the Company in its name. 

8.9.2. The Manager may direct that icgal t~tle to all or any portion of thc 
Company's property be acquired or held ia a name ofher than rhe Company's name. Without 
limiting the foregoing, the Manager may cause title to be acquired and held in its name or in thc 
namcs of irusws or nominees for the Company. It is expressly understood and agreed that the 
manner of holding title to the Company's property (or any part ihereof) i s  solely for the 
~vnveniencc of the Company, and all af tha~ pmpetty shall be ka ted  as Company property. 

Article 1X 
General Provisions 

9.1. Asnrronces. Each Member shall execute all such certificates and other documents 
and shall do all such filing, recording, publishing and other acts as the Manager deems 
appropriate to comply with the requirements of law for the formation and operation t ~ f  tthc 
Company and to comply with any laws, rules. and rcjglations relating to h e  acquisition, 
operation, or holding of the property of the Company. 

9.2. Nor+ntirtuns. .Any notlcc, dcmand, consent, elact~o% offer, approval, request or 
other co~nrnunication (collcet~vely a "notlce") rcquired or pmnined undw this Agreement must 
be in writing and eilher delivered personally or scnt by certified or q i s t e r e d  mail, postagc 
prepaid, return recelpt requested. Any notice to be Sven hereunder by the Company shall be 
given by ihc Manager. A notlce nmst be addressed to an Interest Holder at the Interest Holder's 
last known address on the records of ttla Company. A noticc to the Company must bc addressed 
to the Company's principal ahice. A notice delivered personally will be h e d  glven only 
whcn acknowledged in writing by the person to whom it is addressed. A notice that is sent by 
mail will be dccmcd given three (3) business days after it is m i l d .  Any party may designate, 
by notice to all of the othcrs, subati~te addkesses or addrcssws for nolices; and, thereafter. 
notices are to be directed to those substitute addresses or addressees. 

9.3. Specrfir Perfamance Thc parties recognize that irrcpatabke injury will result 
h m  a brcach of any provision of this Agrcomenr and that money damages will bc inadequate to 
fully remedy the injury. AccordingIy, in the even! of a breach or ll~reatened breach of one or 
more of the provisions of this Agreenlc~lt, any paty who may bc i n j d  (in additlon to any ethw 
remedies which may be avaiiable t~ h r  party) shall be entitled to one or more preliminary or 
pern1atlcnt orders (i) restraining and enjoining any act which rvould canstin* a breach or (ii) 
conlpelling the perfonnnce of any ohligation which, if not perfomcd, would C O W ~ ~ N ~ C  a 
breach. 

9 4, Complele Agreemetit. This Agreetncnt constitutes the complete and exclusivg 
state~ncnt of the ogrccmmt among the Members. It superscdcs aIl prior written and oral 
statc~nenls. mcluding any prior representation. mlcmcnl, condition, or wamncy. Execpl is 
expressly provided othcnvisc hcrcin, th~s Agreement may not be mended without the written 
consent of all of the Mcmbers. 



9 5. Applicable Lmv. All questions conccming the construction, validity, and 
interpretation of this Agreemen1 and (he performance of lhc obligations inlposed by this 
Agreemen1 shall be governcd by thc law of the State of Idaho. 

9.6. Section Ti~les The headings herein are inserted as a matter of convenience only, 
and do not defiie, limit, or describe the scope ofthis Agreement or the intent of the provisions 
hereof. 

9.7. Bind~rrg Pro~~isiom. This Agreement is binding upon, and inures to the benefit of, 
the parties hereto and their rcspeeuvc hcirs. executors, adminislmtors. personal and legal 
representativcs. succ~woix. and permitted assigns. 

9.8. Jurisdrcrion ond Ve)rue. Any suit involving any dispute or malter arising under 
this Agreement may only be brought ill the United States Disllicl Court for the District of h e  
state where tlie Managing Member maintains its principal officc. A11 Members hereby consent 
to fhe excrcisc of personal jurisdichon by any such cowl with respect to any such proceeding, 

9.9. Te~rn.~. Common nouns and pronouns shall be deemed to refer to the mscutine, 
feminine, neuter, singular and plural, a. the identity of the Person may in the context require. 

9.10. Scverobili(y ofProvi~ionv Each provision of this Agreement shall bc considered 
severable; and if, for any reason, any provision or provisions herein arc determined lo be invalid 
and contrary to any existmg or futurc law, such invalidity shall not imparr the operation of or 
afket lhose portions of this .4greenicnl which an: valid. 

9.1 1 .  Counterparts. This Agreement may be executed simul?aneously in two or mow 
counterparts, each of which shall be deemed an original and all of which, W ~ L %  taken together, 
constitute one md the same document. The signature o r  any party to any counterpan shall be 
deemed a signature to, and may bc appended to, my other caunterpm. 

9.12. Erroppel Cdificure. Each Member shall, within ten (10) days nAer written 
request by any Mcrnbcr or the Manager, deliver to the requcr~ing Person a certificate stating, to 
the Mcmber's knowledge. that: (id) this Agreement rs in full force and effect; (b) t h ~ s  Agreement 
has not been modilicd exccpt by any instrument or insmmcnts identified in Phe certificate; m d  
(c) there is no default hereunder by the tcquesting Person, or if there is a default, tlle nature and 
extent thereof. If the certificate is not received within that ten (10) day pericd, the Manager shall 
execute and deliver the certificate on behalf of the requested Member, without qualidcation, 
pulsuant to the power of attolney granted h Seclion 5.6. 



Ih' WITNI?SS WHEREOF. Lhe parties lnvc cxecu~ed. or m~~luaud this Agrec~~ient 10 he 
cxccutcd. under seal. aa ofthe &te set forth hereinabove. 

THE COMPANY: 

MANN'S CREEK. Ll,C 

'Title: Chicf h3anager 

DEVELOPMENT SERVICES GROUP. INC 

By: 



Name Address. 
and Taxpayer 
1 D. Numher 

EXHIBfT A 
List o f  Members, Capital Contributions and Percentages 

Capital Cuntributiun 

1.474 Club, LLC 
100 I'eabody Place 
Suite 1200 
Memphis, TN 38103 
Tax ID 83-0396028 

Total 
Capital Contribution 
Oblication Percentaees 

2. Development Services Ciroup, Inc. $306,433.03 
1 Independent Drive, Suite 1600 
lacksonvillc, FL 32202 
'19, ID 59-2926299 

3. The A.L. FIanagan Company, Inc. $76,608.26 
238 Anchor Drive 
Bnmswick, GA 3 1523 
Tm ID 5s-2158012 



EXHIBIT 8 
Lcgal Description 

TOWPISHIP I2 NORTH, RANGE 5 WEST OF ME mlSE MERIDIAN, WASHINGKIN COUKPI, JDAHm 

"" .. .-, 
Sdon 3: Lob 1,2,3 and 4, S1,4NEU, S W W M W ,  5%; 
WII 4: Ldts 1.2, a& 3. ShNE1L. SEUhW'A, Slh; 
Satlon 9: N'MK. LHNEIA, SEIGNWU, NEr(lSWqd. SE*; 
%Son 10: NW'AHWY, SMNWY. SWY; 
%&an 1s. wulwn, ElAt+W'/l: 

TOWNSHIP 13 WRTH, W G E  5 WEST OF THE B01SE MERIDIAN, WCBINGTON eOUNlY, IDAHO: 

SecUgn 15: 5WY. W M M ;  
s w m T I :  s€%SE%; 
SxUomZO: NE'ANW, 
Seclion 21: Nln.N$i, S8hNE%, SEW&VY, E 1 / M U ,  SE'k; 
Sebllon 22: NWWNEG, W% W'Y&Elh; 
W o n 2 6  SWVAWVI; 
W n  2): WlhNEY, NW'/., WY,SW%, SEihSWh WKSEi.k, SEih5E!4. and all mat part of fie 

E W E *  and NEIGSEY lrng West w 5wtNwert of me wagon rood or h l g h w  as &e 
same ucw% said SUMMSIO~, 

Swan 28' EYq FhWK, 
Smm 33: NEV., NUINW%. NE%S'rY%, N'hSfn, L9tS 1 - 2  und 3; 
W o n  34: All; 
% 35: WYaNWY, NW%SW%, WVzSW%SYIU, and all that part of the SE%NWV* lying West or 

Weshrh/at me wagon mad aa the same urnws rsld SubdMslon 



EXHIBIT C 
Ri,rdget 

FOR C LOSIYC 

SUR. 

Llrin 4manmt 

Bmdec Dcpostl 

10111 iuvrccl 

Yrr 

Purchase Pnce 

Tillc lnrrnw~cr 

Laan Fee 

Apprairrl Fw 

Stu* P d b a r  

TitlcEv~dmcc md kccording Fcfi 

PmrauJ Prnperll T a w  

Intcml Prnraliwl 

hiisrcllmruu. 

Totel btimwrd U w  

FOROrk!lWTlOSS AND S'mRT t!P 

Il lYr~rl  I'synrnls (8lllU7 - IZ31EO7I (ifl,lWOi 

l..i;tbilily lt~luronce (S,OIll>t 

Working Capitnl nha 9l?NO7) r25D.Wg) 

Toul m5,WW 

4-1 Club, LLC 

n l c  A L Rasagrn Corupaay. lnr. 


