Feapay 42- 2487821408 (4] Juby, 20000

STATE OF IDABO
DEPARTMENT OF WATER RESOURCES
NOTICE OF CHANGE IN WATER RIGHT OWNERSHIP

ESOURCES
ESTERN REGION

Please print or 1vpe. Attach pages with additionsl information. Instracuions are included awthe end of this form
Incomplete farms wilt be retumed

1. Please hist the water right number(s) and/or adindication ciaim number(s) (if any) for each water right to be changad.
List just the adjudication claim number if there is not corresponding water right record on file with the department.
indicate, by checking in the space provided {under the “split™ heading), if the change in ownership is limited to a
porticn of a water right in which case division of the existing water right ov adjudication claim record will be required.

Water Adjudication Water Adjudicdgtion
Right No(s). Claim No(s). Split bﬂry Right Na(s). Claim No(s). Split
63-22824 A63-22824  p /] 63-30271 A63-30271 AT /g‘“i
%V_63-22825 AG3-22825 Y7,
’3:\\/‘ 63-22826 A63-22826 )
(/7)\"%? 63-22827 A63-22827
A 63-00383 A63-00383
2. The following REQUIRED information must be submutied with this form:
A The appropriate FILING FEE. See instructions for fee amounts.
B. A copy of the most recent DEED, TITLE POLICY, CONTRACT OF SALE or other legal document

indicating your ownership of the property and water right{s) or claim(s) in question, WITH ATTACHED
LEGAL DESCRIPTION.

C. Either of the following (if necessary to clarify diversion of water rights or other complex property
descriptions):
PLAT OF PROPERTY or SURVEY MAP clearly showing the location of the point(s) of diversion and
place of use of your water right(s) and/or adjudication claims(s) {these are usually attached to your deed or on
file with the county.

OR

If your water right(s) and/or adjudication claim(s) is for ten or more acres of irrigation you must submit a
USDA Farm Service Agency AERIAL PHOTO with the irrigated acres outlined and poini(s} of diversion
clearly marked. The AERIAL PHOTO should be submitted in place of the PLAT OF PROPERTY or

SURVEY MAP.

3. Name and Address of Former Developers of Hidden Springs, Inc.

Owner/Claimant(s} 5892 W, Midden Springs Dr.. Hidden Springs, ID 83703
4. New Owner/Claimant(s) Developers of Hidden Springs, LLC

Nume Connector {Check ane). [ ] and. [] or, | ] andior

New Mailing Address c/o Lauza Mollet, 8400 Normandale Lake Blvd., Suite 250

City, State and ZIP Code Minneapolis, MN 55437

New Telephone Number (952) 857-6911
5. Date you acquired the property August 16, 2006 SURPORT DATA

mrne sl ’ A T




. I the change in ownership affects the entire water right for each water right or adjndication claim number
fisted In item 1, THEN SKIP THIS ITEM AND GO TO ITEM 7. I the change in ownership divides the water
right(s) amount multiple owners, you must deseribe, in detatl, your portion of each water right after the change. Fill in
the appropriate spaces in the box{es} below to describe your water right(s) after the change {one water right per box,
vou may copy this page as necessary). 1 vour guantity of water is greater than a proportionate split, vou must atiach
documentation to show justification for the larger amount. 1f you are not sure how to identify vour portion of the
original water right or adjudication claim records, please contact the nearest IDWR office for assistance.

DESCRIPTION OF YOUR PORTION OF WATER RIGHT
{If the right{s) will not be split, skip this area and proceed to item 7)

Water Right and/or Adjudication Claim Number

Water Use Diversion Rate or Volume Description
{eubic fee per second or acre-feet per anum} {acres, nunber and type of stock, homes, ofc)

Trrigation

Stock

Domestic

Other .

Total

DESCRIPTION OF YOUR PORTION OF WATER RIGHT
{If the right{s} will not be split, skip this area and proceed to item 7)

Water Right and/or Adjudication Claim Number

Water Use Diversion Rate or Volume Description
(cublc fee per second or acre-feet per anum) {acres, number and type of stock, homes_ ete}
Irrigation
Stock
Domestic
Other

Total /7

7. Signature of New Owner(s) or Claimant(s) /[‘"’\ f”; / }AJ\’\
(include title if applicable) W

For Snake River Basin Adjudication Claims: Please attach a Notice of Appearance completed by your attorey, if you
wish [DWR to correspond with him/her for all matters related to your claims.

For Office Use Ouly oD
Received by Date Cf - ?" O(O Fee $ “1‘5’
Receipted by _ Date S -Gl Receipt No. WJ0 3&“95—7

Processed by Al Date W//"? Ny WR Date rﬂf)t/%// 507




FiLED EF
2 APPLICATION FOR noFle 02
g REGISTRATION OF FOREIGN ,
S
% LIMITED LIABILITY COMPANY
{Instructions on back of application) R
1. The name of the limited liability company is:
Developers of Hidden Springs, LLC
2. |fthe name of the fimited Habilty company is not permissible or is not available in idaho,
the name the foreign limited lfability company will use in ldaho is:
3. The jurisdiction under whose laws the limited liability company is organized is: Delaware
and the date of its formation was: June 28, 2008
4. The name and address of the registered agentin [daho is:
National Registered Agents, Inc., 1423 Tyrell Lane, Boise, idaho 83706
.%_'
5. The addrass of the limited llability company's office in the jurisdiction under whose laws
it is organized is:
clo Corporation Service Comparny, 2711 Centerville Road, Suite 400, Wilmington, DE 19808
6. The address of the fimited iability company's principal office, if other than the address
in#5 above, is:
8400 Normandale Lake Blvd., Suite 258, Minneapolis, MN 56437
7. The address to which correspondence should be addressed is!
8400 Normandale Lake Blvd,, Suite 250, Minneapolis, MN 55437
8. Signature of a manager, if any, or a member
if there are no managers.
. 7 }'M et e ———— e e
Signature 0% e "g Secrelary of State use only
TypedName Donald V. Plerce 3
Manager Member ] & o~ :
E % w $T348S
o
IDAHG SECRETRY OF STATE IDAHD SECRETARY OF STAT
@8/3?/8.:. & B5:06 As /A9 /2686 B5:6B6
i gi«: 47432 CT: 526 il 969589 CKr 47446 CT: 1626 B 969386
20.90 =29 5@ KPEDITE [ 4 o1 8 190,68 = 1B6.08 REGFORGLLC # 2




PacE 1

The First State

T, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "DEVELOPERS OF BIDDEN SPRINGE, LLCT
TS DUrLY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL EXISTENCE 80 FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE EIGHTH DAY OF AUGUST, A.D. 2008.

AND T DO HEREBY FURTHER CERTIFY THAT THE SAID "DEVELOPERS OF
HIDDEN SPRINGS, LLCY WAS FORMED ON THE TRENTY~EIGHTH DAY OF
JUNE, A.D. 2006.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE
KoI' BEEN ASSESSED TO DATE.

Fornmat oot tsFhomotasns

Harrlat Smith Windsor, Secretary of State

4183053 6300 AUTHENTICATION: 4859022

DATE: 0B-08-06

060741916



ARTICLES OF MERGER
COF
DEVELOPERS OF HIDDEN SPRINGS, INC.
(an Idaho corporation)
oo
DEVELOPERS OF HIDDEN SPRINGS, LLC
(a Delawere limited liability company)

dated: Au?\)g-'kf 1, 2006

Tn zccordance with Idaho Code § 30-1-1106, the undersigned parties to the merger of
Developers of Hidden Springs, Inc. with and into Developers of Hidden Springs, LLC
(“Merger”} hereby execute the following Articles of Merger:

FIRST: The pame and jurisdiction of formation or organization of each of the constituent
entities which are parties to the Merger are as follows:

Turisdiction of

Name Formation or Organization
Developers of Hidder Springs, Inc. Idaho
Developers of Hidden Springs, LLC Delaware

~ SECOND: An Agreement and Plan of Merger between the constituent entities dated as
of / UT 51 7}, 2006 and the constituent entities” participation in the Merger pursuant o the
terms dnd conditions provided therein have been duly approved (i) by the Board of Directors and
the sole shareholder of Developers of Hidden Springs, Inc., an Idaho corporation (the "Idabo
Company™), in accordance with Section § 30-1-1104 of the Idaho Business Corporation Act,
Tdaho Code §§ 30-1-101 et seq., and the Idaho Company’s Articles of Incorporation, and {ii) by
Developers of Hidden Springs, LLC, a Delaware limited liability company (the “Delaware
LLC") in accordance with the Delaware Limited Liability Company Act, 6 Del.C. 818-101 et
seq. The Agreement and Plan of Merger has been executed by officers or other duly authorized
representatives of the Idaho Compary and the Delaware LLC.

THIRD: The Delaware LLC is the survivor of the Merger.

FOURTH: The Merger of the Idaho Company with and into the Delaware LLC shall be
effective on A()cj g3t \0, 2006, at{7.:c¢; AM Eastern Standard Time.

-1- IDAHD SECRETRRY OF SIAT
@a/BB/2E06 @53 P8
CK: RONE CT3 1157 BH: 969054

1@ 39.68 = 30.88 LLC MERGER # 2

1 28.88 = DB.OB EXPEDITE C #3

C I¥IX722



IN WITNESS WHEREOF, each of Developers of Hidden Springs, LLC and Developers
of Hidden Springs, Inc. has caused these Articles of Merger to be duly executed by its duly
authorized representative.

DEVELOPERS OF HIDDEN SPRINGS, LLC

T -

Name: DOV 1N T
Title: \y (e Presicdendt

DEVELOPERS OF HIDDEN SPRINGS, INC.

@\mﬁ’%\

Name: oW A Floyim
Title: \({CE Precidevt







LIMITED LIABILITY COMPANY AGREEMENT
OF
DBEVELOPERS OF HIDDEN SPRINGS, LLC
This Limited Liability Company Agreement {this "Agreement”) of Developers of

Hidden Springs, LLC (the "Company™), dated and effective as of _Toune. “al, 2006, 1s
entered into by Residential Funding Corporation, as the sole member (the "Member").

WHEREAS, on _Jone 2%, 2006, a Certificate of Formation of the Company
was filed in the office of the Secretary of State of the State of Delaware in accordance with the
Delaware Limited Liability Company Act (6 Del.C. §18-101, et seq.) (as amended from time {o time,
the "Act").

NOW, THEREFORE, the Member, by execution of this Agreement, hereby agrees as
follows:

1. Name. The name of the limited Lability company formed hereby is

Developers of Hidden Springs, LLC.

2. Certificates. David Flavin is hereby designated as an "authorized person”
within the meaning of the Act, and such authorized person has executed, delivered and filed the
Certificate of Formation of the Company with the Delaware Secretary of State. Upon the filing of
the Certificate of Formation with the Delaware Secretary of State, the powers as an "authonzed
persen” of the authorized person ceased, and any Officer (as defined in Section 16 below), acting
alone, thereupon became a designated "authorized person” of the Company to execute, deliver and
file any amendments and/or restatements of the Certificate of Formation and any other certificates
(and any amendments and/or restatements thereof) permitted or required to be filed with the
Delaware Secretary of State and shall continue as the designated "authorized person” within the
meaning of the Act. An Officer shall execute, deliver and file, or cause the execution, delivery and
filing of any certificates (and any amendments and/or restatements thercof) necessary for the
Company (i) to qualify to do business in any other jurisdiction in which the Company may wish to
conduct business and (ii) to obtain professional licensure necessary or desirable,

3. Purposes. The Company is formed for the object and purpose of, and the
nature of the business to be conducted and promoted by the Company is, engaging in any lawful act
or activity for which limited liability companies may be formed under the Act, as such acts or
activities may be determined by the Board (as herein defined) from time to time.

4. Powers. In furtherance of its purposes, but subject to all of the provisions of
this Agreement, the Company shall have the power and is hereby authorized to:



{(a} Acquire by purchase, lease, contribution of property or otherwise, owr,
hold, sell, convey, transfer or dispose of any real or personal property that may be necessary,
convenient or incidental to the accomplishment of the purposes of the Company;

(b} Act as a trustee, executor, nominee, bailee, director, officer, agentor in
some other fiduciary capacily for any person or entity and to exercise all of the powers, duties, rights
and responsibilitics associated therewith;

{c) Take any and all actions necessary, convenient or appropriale as
frustee, exectitor, nomines, bailee, director, officer, agent or other fiduciary, including the granting or
approval of waivers, consents or amendments of rights or powers relating thereto and the execution
of appropriate documents to evidence such watvers, consents or amendments;

(d) Operate, purchase, maintain, {inance, improve, own, scll, convey,
assign, mortgage, lease or demolish or otherwise dispose of any real or personal property that may be
necessary, convenient or incidental to the accomplishment of the purposes of the Company;

(e) Borrow money aud issue evidences of indebtedness in furtherance of
any or all of the purposes of the Company, and secure the same by mortgage, pledge or other licn on
the assets of the Company;

(£ Invest any funds of the Company pending distribution or payment of
the same pursuant to the provisions of this Agreement;

(2) Prepay, in whole or in part, refinance, recast, increase, modify or
extend any indebtedness of the Company and, in connection therewith, execute any extensions,
renewals or modifications of any mortgage or security agreement securing such indebledness;

(h) Enter into, perform and carry out contracts of any kind, including,
without limitation, contracts with any person or entity affiliated with the Member, necessary 1o, In
connection with, convenient to, or incidental to the accomplishment of the purposes of the Company;

(i) Employ or otherwise engage employees, managers, contractors,
advisors, attorneys and consuitants and pay reasonable compensation for such services;

() = Enler into partnerships, limited fjability companies, trusts,
associations, corporations or other ventures with other persons or entities in furtherance of the
purposes of the Company; and

(k) Do such other things and engage in such other activities related to the
foregoing as may be nccessary, convenient or incidental to the conduct of the business of the
Company, and have and exercise all of the powers and rights conferred upon limited liability
companies formed pursuant to the Act.



5. Principal Business Office. The principal business office of the Company
shall be located at 8400 Normandale Lake Blvd,, Suite 250, Minneapolis, Minnesota 55437, or at
such other location as the Board may designate fom time to time in & wriling to be filed with the
records of the Company.

6. Registered Office. The address of the registered office of the Comparny in the
State of Delaware is c/o Corporation Service Company, 2711 Centerville Road, Suite 400,
Wilmington, New Castle County, Delaware 19808, or such other office as the Board may designate
from time to time in accordance with the Act.

7. Registered Avent. The name and address of the registered agent of the
Company for service of process on the Company in the State of Delaware are Corporation Service
Company, 2711 Centerville Road, Suite 400, Wilmington, New Castle County, Delaware 19808, or
such other agent as the Board may designate from time to time in accordance with the Act.

8. Members. The name and the mailing address of the Member are as set forth
on Schedule A attached hereto. The Member shall have the power {o exercise any and all rights or
powers granted to the Member pursuant to the express terms of this Agreement. The Member shali
not have the authority to act for or bind the Company by virtue of its status as the Member, except as
expressly provided in this Agreement. Except as otherwise provided by the Act, there shall be no
requirement to hold an annual meeting of the Member.

9. Limited Liability. Except as otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, and the Member shalf not be obligated
personally for any such debt, obligation or liability of the Company solely by reason of being a
member of the Company.

10. Capital Contributions. The Member has contributed to the Company
property of an agreed value as listed on Schedule A attached hereto. The Member is deemed
admitted as the Member of the Company upon its execution and delivery of this Agreement.

11.  Additional Contributions. The Member is not required to make any
additional capital contribution to the Company. However, the Member may at any time make
additional capital contributions to the Company.

12. Allocation of Profits and Losses. The Company's profits and losses shall be
aliocated solely to the Member.

13.  Distributions. Distributions shall be made to the Member at the times and in
the aggregate amounts determined by the board of directors of the Company (the "Board").
Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not




make a distribution to the Member on account of its interest in the Company if such distribution
would violate the Act or other applicable law.

14, Management.

a. Managers. In accordance with Section 18-402 of the Act, management ofthe
Company shall be vested exclusively in the Board, subject to any delegation to the Officers as
provided hereunder or any other delegation contemplaled hereby. Directors (as defined in Section
14(b) below) shall constitute "managers” within the meaning of the Act and may, but need not, be
Members. Subject to the delegation to the Gfficers of the Company provided herein and any
delegation otherwise herein contemplated, the business and affairs of the Company shall be managed
by or under the direction of the Board.

b. Election, Number and Term of Directors. The Member may, from tune o
time as it deerns advisable, elect natural persons as directors of the Company (each a "Director”).
The initial directors of the Company shall be those persons listed on Schedule B hereto. The number
of Directors may be fixed from time to time exclusively pursuant to a resolution adopted by a
majority of the Board. Each Director shall hold office until resignation, removal or death, or until his
or her successor shall have been duly elected and qualified. Any Director may be removed with or
without cause by the Member, Unless otherwise provided by law or this Agreement, any newly
created directorship or any vacancy occurring in the Board for any cause may be filled by a majority
of the remaining members of the Board, although such majority is less than a quorum, or by the
Member in accordance with the first sentence of this Section 14(b), and each Director so elected
shall hold office until the expiration of the term of office of the Director whom he or she has
replaced or until his or her successor is elected and qualified.

C. Committees. The Board may, by resolution or resolutions passed by a
majority of the Board, designate one or more comniittees, each committee to consist of one or more
Directors. Any such committee, to the extent provided in the resolution of the Board, or in this
Agreement, shall have and may exercise alt the powers and authority of the Board in the
management of the business and affairs of the Company, and may authorize the seal of the Company
to be affixed to all papers which may require it.

d.. Compensation of Directors. Directors shall not receive any stated salary for
their services as Directors or as members of committees, but by resolution of the Board a fixed fee
and expenses of attendance may be allowed for attendance at each meeting. Nothing herein
cantained shall be construed to preciude any Director from serving the Company or its affiliates in
any other capacity as an Officer, agent or otherwise, and receiving compensation therefore.

i5. Meeting of the Board of Directors; Yoting.

a. Meetings. Regular mectings of the Board may be held without notice at such
places and times as shall be determined by resolution of the Board. Special meetings of the Board

4



may be called by the President or Chief Executive Officer, or by the Secretary on the written request
of any Director, on at least onie day's notice to sach Director (except that notice to any Director may
be waived in writing by such Director) and shail be held at such place or places as may be
determined by the Board, or as shall be stated in the call of the meeting. Unless otherwise restricted
by this Agreement, members of the Board may participate in any meeting of the Board by means of a
confercnce telephone or other communications equipment by means of which all persons
participating in the meeting can hear each other, and such participation in a meeting shali constitute
presence in person at the meeting.

b, Quorum. A majority of the Directors shali constitute a guorum for the
trapsaction of business. If at any meeting of the Board there shall be less than a quorum present, 2
majority of those present may adjourn the meeting from time to time until a quorum 15 obtained, and
no further notice thereofneed be given other than by announcement at the meeting which shall be so
adjourned. The vote of the majority of the Directors present at a meeting at which a quorum is
present shall be the act of the Board unless this Agreement shall require the vote of a greater number.

c. Director Voting. On each matter before the Board, each Director shall have
one vote with respect to any matter to be considered by the Board.

d. Action Without Board of Directors Meeting. Any action required or permitted
to be taken at any meeting of the Board may be taken without a meeting if written consent thereto is
signed by Directors having not less than the minimum number of votes that would be necessary o
authorize or take such action at a meeting at which all Directors entitled to vote thereon were present
and voted, and such written consent is filed with the minutes of proceedings of the Board.

e. Waiver of Notice. Attendance of a Director at a meeting shall constitute a
waiver of notice of such meeting, except when the Director attends a meeting for the express purpose
of objecting, at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened.

16.  Officers. The Board may, from time to time as it deems advisable, elect
natural persons who are employees or agents of the Company and designate themn as officers of the
Company {the "Officers") and assign titles (including, without limitation, President, Vice President,
Secretary, and Treasurer) to any such person. Unless the Board decides otherwise, if the title is one
commonly used for officers of a business corporation formed under the GCL, the assignment of such
title shall constitute the delegation to such person of the authorities and duties that are normally
associated with that office. The initial officers shall be those persons listed ont Schedule B hereto.
Any delegation pursuant to this Section 16 may be revoked at any time by the Board. An Otficer
may be removed with or without cause by the Board.

17.  Exculpation. Neither the Member nor any Director, Officer or employee of
the Company nor any subsidiary of the Company or the foregoing (each a "Covered Person") shall be
liahle to the Company or any other person or entity who is bound by this Agreement for any loss,



damage or claim incurred by reason of any aet or omission performed or ermitted by such Covered
Person in good faith on behalf of the Company and in a manner reasonably helieved to be within the
scope of authorily conferred on such Covered Person by this Agreement, except that the Covered
Person shall be liable for any such loss, damage or claim incurred by reason of such Covered
Person's willful misconduct or bad faith. Any repeal or modification of this Section 17 shall not
adversely affect any right or protection of a Covered Person existing hereunder with respect to any
acl or omission occurring prior to such repeal or modification.

18, Indemnification,

a. General. Subject to the limilations set forth herein, to the fullest extent
permitted by applicable law:

i. Each Covered Person shall be indemnified by the Company for any
loss, damage or claim incurred by such Covered Person by reason of any act or omission performed
or omitted by such Covered Person in conformance with the Applicable Standard (as defined in
Section 18(g)(vi) below), including, without Himitation, if the Covered Person is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that the Covered Person
is or was or has agreed to serve at the request of the Company as a Director, Officer or employee of
the Company or any subsidiary of the Company, or while serving as such or by reason of any action
alleged to have been taken or omitted in such capacity; provided, however, that any indemnity under
this Section 18 shall be provided out of and to the extent of Company assets only, and the Member
shall not have personal Hability on account thereof.

1. The indemmnification provided by paragraphs (i) and (iii) of this Section
18(a) shall be from and against expenses (including attorneys' fees), tudgments, fines and amounts
paid in setilement actually and reasonably incurred by the Covered Person or on the Covered
Person's behalf in connection with such action, suit or proceeding and any appeal therefrom.

iti. Notwithstanding Section 18(a)(i), in the case of any threatened,
pending or comnpleted action or suit by or in the right of the Company to procure a judgment in its
favor by reason of the fact that the Covered Person is or was a Director, Officer, or employee of the
Company, no indemnification shall be made in respect of any claim, issue or matter as to which the
Covered Person shall have been adjudged to be liable to the Company unless, and only to the extent
that, the Delaware Court of Chancery or the courl in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, the Covered Person is fairly and reasonably entitled to indemnity for such
expenses which the Delaware Court of Chancery or such other court shall deem proper.

iv. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, ofitself, create a
presumption that the Covered Person did not act in conformance with the Applicable Standard.



b, Successful Defense; Pardal Indemnification. To the extent that the Covered
Person has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in paragraphs {i) and (iii) of Section 18(a) sbove or in defense of any claim, issu¢ or
matter therein, the Covered Person shall be indemnified against expenses {including attorneys' [ees)
actnally and reasonably incurred in connection therewith. For purposes of this Agreement and
without limiting the foregoing, if any action, suit or proceeding is disposed of, on the meriis or
otherwise (including a disposition without prejudice), without (i) the disposition being adverse to the
Covered Person, (ii) an adjudication that the Covered Person was liable to the Company, (111} a plea
of guilty or nolo contendere by the Covered Person, and (iv) an adjudication thaf the Covered Person
did not act in conformance with the Applicable Standard, the Covered Person shall be considered for
the purposes hereof to have been wholly successful with respect thereto.

: If the Covered Person is entitled under any provision of this Section 18 {0
indemnification by the Company for some or a portion of the expenses (including attorneys' fees),
judgments, fines or amounts paid in settlement actually and reasonably incurred by the Covered
Person or on the Covered Person’s behall in connection with any action, suil, proceeding or
investigation, or in defense of any claim, issue or matter therein, and any appeal therefrom but not,
however, for the total amount thereof, the Company shail nevertheless indemnify the Covered Person
for the portion of such expenses (inciuding attorneys' fees), judgments, fines or amounts paid in
settlement to which the Covered Person is entitled.

€. Determination That Indemnification Is Proper. Any indemnification
hereunder (unless otherwise ordered by a court) shall be made by the Company unless a
determination is made that indemnification of such person is not proper in the circunstances because
he or she has not met the Applicable Standard. Any such determination shall be made (i} by a
majority vote of the Directors who are not parties to the action, suit or proceeding in question ("Non-
Party Directors"), even if less than a quorum, (i1) by a majority vote of a committee of Non-Party
Directors designated by majority vote of Non-Party Directors, even if less than a quorum, or (i) if
there are no Non-Party Directors or if the Non-Party Directors so direct, by independent legal
counsel for the Company, or (iv) by a court of competent jurisdiction.

d. Advance Payment of Expenses; Notification and Defense of Claim.

L Expenses (including attorneys' {ees) incurred by the Covered Person in
defending a threatened or pending civil, criminal, administrative or investigative action, suit or
proceeding, or in connection with an enforcement action pursuant to Section 18(e)(ii), shall be paid
by the Cormpany in advance of the final disposition of such action, suit or proceeding within thirty
(30) days after receipt by the Company of (x} a statement or statements from the Covered Person
requesting such advance or advances from time to time, with a copy of the bili for the related
expenses, and {y) an undertaking by or on behalf of the Covered Person to repay all such amounts
advanced, only if, and to the extent that, it should ultimately be determined that the Covered Person
is not entitled to be indemnified by the Company as authorized by this Agreement or otherwise.



Such undertaking shall be accepted without reference to the financial ability of the Covered Person to
make such repayment. Advances shall be unsecured and interest-free.

it If the Company shall be obligated to pay the expenses of the Covered
Person with respect Lo an action, suit or proceeding, as provided in this Section 18, the Company, if
appropriate, may assume the defense of such action, suit or proceeding, with counsel reasonably
scceptable to the Covered Person. After approval of such counsel by the Covered Person and the
retention of such counsel by the Company, the Company will not be liable (o the Covered Person
under this Section 18 for any fees of counsel subsequently incurred by the Covered Person with
respect to the same action, suit or proceeding, provided that the Covered Person shall have the ability
to employ the Covered Person's own counsel in such action, suit or proceeding (x) at the Covered
Person's expense upen the prior written consent of the Company, or (v} if (1) counsel to the
Company or the Covered Person shall have reasenably concluded that there may be a conflict of
interest or position, or reasonably believes that a conflict is likely to arise, on any significant issue
between the Company and the Covered Person in the conduct of any such defense or (2) the
Company shall not, in fact, have employed counsel to assume the defense of such action, suit or
proceeding, in which case the fees and expenses of the Covered Person's counsel shall be at the
expense of the Company, except as otherwise expressly provided by this Section 18, The Company
shall not be entitled, without the consent of the Covered Persor, 1o assume the defense of any claim
brought by or in the right of the Company or as to which counse] for the Company or the Covered
Person shall have reasonably made the conclusion provided for in clause (1) above.

111 Notwithstanding any other provision of this Agreement to the
contrary, to the extent that the Covered Person is, by reason of the Covered Person's service as a
Director, Officer or employee of the Company, a witness or otherwise participates in any action, suit
or proceeding at a time when the Covered Person is not a party in the action, suit or proceeding, the
Company shall pay or cause to be paid on behalf of the Covered Person against, or shall otherwise
cause to be paid, all expenses (including attorneys' fees) actually and reasonably incurred by the
Covered Person or on the Covered Person's behalf in connection therewith.

e, Procedure for Indemnification.

i The Company shall, promptly upon receipt of a request for
indemnification from a Covered Person, advise the Board in writing that the Covered Person has
requested indemnification.

i. The Company's determination whether to grant the Covered Person's
indemnification request shall be made promptly, and in any event within 90 days following receipt of
a request for indemnification pursuant to Section 18(e)(i). Theright to indemnification as granted by
this Section 18 shall be enforceable by the Covered Person in any state or Federal court of competent
jurisdiction located in the State of Delaware if the Company denies such request, in whole or in part,
or fails to respond within such 90-day period. It shall be a defense to any such action (other than an
action brought to enforce a claim for the advance of costs, charges and expenses under Section 18(d)



hereof where the required underiaking, if any, has been received by the Company) that the Covered
Person has not met the Applicable Standard set forth in this Section 18, but the burden of proving
such defense by clear and convincing evidence shall be on the Company. Neither the failure of the
Company (including its Board or one of its comumittees, and its independent legal counsel) to have
made a determination prior to the commencement of such action that indemnification of the Covered
Person is proper in the circumstances because the Covered Person has met the Applicable Standard
set forth in this Section 18, nor the fact that there has been an actual determination by the Company
(including its Board or one of its committees, and its independent legal counsel} that the Covered
Person has not met such Applicable Standard of conduct, shall be a defense to the action or create a
presumption that the Covered Person has or has not met the Applicable Standard. The Covered
Person's expenses (including attomeys' fees) incurred in connection with successtully establishing
the Covered Person's right to indemnification, in whole or in part, in any such proceeding or
otherwise shall also be indemmfied by the Compuny.

f. Insurance and Subrogation.

i The Company may purchase and maintain (itself or through its
affiliates) insurance cn behalf of the Covered Person who has agreed to serve at the request of the
Company as a Director, Officer or employee of the Company against any liability asserted against,
and incurred by, the Covered Person or on the Covered Person's behalf, or arising oul of {he Covered
Person's status as a Director, Officer or employee, whether or not the Company would have the
power to indemnify the Covered Person against such liability under the provisions of this Section 18,
If the Company has such insurance in effect at the time the Company receives from the Covered
Person any notice of the commencement of a claim, the Company shall give prompt notice of the
commencement of such elaim to the insurers in accordance with the procedures set forth in the
policy. The Company shall thereafter take all necessary or desirable action to cause such insurers to
pay, on behall of the Covered Person, all amounts payable as a result of such proceeding in
accordance with the terms of such policy.

ii. In the event of any payment by the Company under this Agreement,
the Company shall, to the extent permissible, be subrogated to the extent of such payment to all of
the rights of recovery of the Covered Person with respect to any insurance poiicy, which Covered
Person shall execute all papers required and take all action necessary to secure such rights, including
execution of such documents as are necessary to enable the Company to bring suit to enforce such
rights in accordance with the terms of such insurance policy. The Company shall pay or reimburse
all expenses actualty and reasonably incurred by the Covered Person in connection with such
subrogation.

iil. The Company shall not be liable under this Section 18 to make any
payment of amounts otherwise indemnifiable hereunder (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) if and to the extent that the
Covered Person has otherwise actually received such payment under this Section 18 or any insurance
policy, contract, agreement or otherwise.



g Certain Definitions. For purposes of this Section 18, the following definitions

shall apply:

1, The term "action, suit or proceeding” shall be broadly construed and
shall include, without Hmitation, the investigation, preparation, prosecution, defense, seitlement,
arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed clatm,
action, suit or proceeding, whether civil, criminal, administrative or investigative.

. The term Yby reason of the fact that the Covered Person 1s or was a
Director, Officer or employee of the Company” shall be broadly construed and shail include, without
Himitation, any actual or alleged act or omission to act,

i1i. The term "expenses” shall be broadly and reasonably construed and
shall include, without limitation, all direct and indirect costs of any type or nature whatsoever
(including, without limitation, all reasonable attorneys' fees and related disbursements, appeal bonds,
other out-of-pocket costs and reasonable compensation for time spent by the Covered Person for
which the Covered Person is not otherwise compensated by the Company or any third party,
provided that the rate of compensation and estimated time involved is approved by the Board, which
approval shall not be unreasonably withheld), actually and reasonably incurred by the Covered
Person in connection with either the investigation, defense or appeal of a proceeding or establishing
or enforcing a right to indemnification under this Agreement, the Act or otherwise.

iv. The term "judgments, fines and amounts paid in settlement” shail be
broadly construed and shail include, without limitation, all direct and indirect payments of any type
or nature whatsoever (including, without fimitation, all penalties and amounts required to be forfeited
or reimbursed to the Company), as well as any penalties or excise taxes assessed on a person with
respect to an employee benefit plan.

V. The term "Company" shall include, without limitation and in addition
to the resulting business entity, any constituent business entity (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its members, if any, directors, officers, and
employees, so that any person who is or was a member, director, officer or employee of such
constituent business entity, or is or was serving at the request of such constituent business entity as a
director, officer or employee of another business entity, partnership, joint venture, trust, cmployee
benefit plan or other enterprise, shall stand in the same position under the provisions of this
Agreement with respect to the resulting or surviving business entity as he or she would have with
respect to such constituent business entity if its separate existence had continued.

vi. The term “Applicable Standard” shall mean, with tespect to the act or

omission of a Covered Person, the standard of conduct that such act or omission was performed or
omitted by such Covered Person in good faith on behalf of the Company and in a manner reasonably
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believed t be within the scope of authority conferred on such Covered Person by this Agrecment,
except that the Covered Persen shall not be indemuified for any such loss, damage or claim incurred
by reason of such Covered Person's willful misconduct or bad faith with respect to such acts or
OIMISSIONS.

h. Limitation on Indemnification. Notwithstanding any other provision herein to
the contrary, the Company shall not be obligated pursuant to this Agreement:

L Claims Initiated by the Covered Person. To indemnify or advance
expenses to the Covered Person with respect to an action, suit or proceeding {or part thereof)
initiated by the Covered Person, unless (i) the Covered Person brings such action, suit or proceeding
to establish or enforee a right to indemnification under this Agreement (which shall be governed by
the provisions of Section 18(h)(i1}), or (ii) such action, suit or proceeding (or part thereof) was
authorized or consented (o by the Board;

il. Action for Indemnification. To indemnify the Covered Person for any
expenses incurred by the Covered Person with respect to any action, suit or proceeding instituted by
the Covered Person to enforce or interpret Section 18 of this Agreement, unless the Covered Person
is successful in establishing the Covered Person's right to indemnification in such action, suit or
proceeding, in whole or in part, or unless and to the extent that the court in such action, suil or
proceeding shall determine that, despite the Covered Person's failure to establish its right to
indemnification, the Covered Person is entitled to indemnity for such expenses; provided, however,
that nothing in this Section 18(h)(ii) is intended to limit the Company's obligation with respect to the
advancement of expenses to the Covered Person in connection with any such action, suit or
proceeding instituted by the Covered Person to enforce or interpret this Agreement, as provided in
Section 18(d) hereof; and

1, Non-compete and Non-disclosure. To indemnify the Covered Person
in connection with proceedings or claims involving the enforcement of non-compete and/or non-
disclosure agreements or the non-compete and/or non-disclosure provisions of employment,
consulting or similar agreements the Covered Person: may be a party to with the Company, or any
subsidiary of the Company or any other applicable foreign or dom estic corporation, limited liability
company, partnership, joint venture, trust or other enterprise, if any.

1. Certain Sctilement Provisions. The Company shall have no abligation to
indemnify the Covered Person under this Agreement for amounts paid in settlement of any action,
suit or proceeding without the Company's prior written consent, which shall not be unreasonably
withheld. The Company shall not settle any action, suit or proceeding in any manner that would
impose any fine or other obligation on the Covered Person without the Covered Person's prior
written consent, which shall not be unreasonably withheld.

j- Savings Clause. If any provision or provisions of this Section 16 shall be
invalidated on any ground by any court of competent jurisdiction, then the Company shall
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nevertheless indemnify the Covered Person as to costs, charges and expenses (including attorneys’
fees), judgments, fines and amounts paid in seltlernent with respect to any action, snit or proceeding,
whether civil, criminal, administrative or investigative, including an action by or in the right of the
Company, to the full extent permitted by any applicable portion of this Section 18 that shall not have
been invalidated and to the full extent permitted by applicable law.

k. Coniribution. In order to provide for just and cquitable contribution in
circumstances in which the indemnification provided for herein is held by a court of competent
jurisdiction {o be unavailable to the Covered Persen in whole or in part, it is agreed thal, in such
event, the Company shall, to the fullest extent permitted by law, contribute fo the payment of the
Covered Person’s costs, charges and expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement with respect to any action, suit or proceeding, whether civil, criminal,
administrative or investigative, in an amount that is just and equitable in the circumstances, taking
into account, among other things, the relative fault of the Covered Person; provided, that, without
limiting the generality of the foregoing, such contribution by the Company shall not be required
where such holding by the court is due to (i) the failure of the Covered Person to meet the Applicable
Standard, or (i) any iimitation on indemnification set forth in Section 18(D(iii), 18(h) or 18(1)
hereol.

. Nonexclusivity. The provisions for indemnification and advancement of
expenses sel forth in this Section 18 shall not be deemed exclusive of any other rights which a
Covered Person may have under any provision of law, the Certificate of Formation, in any court in
which a proceeding is brought, the vote of the Member or disinterested Directors, other agreements
or otherwise, and a Covered Person's rights hereunder shall continue after such Covered Person has
ceased acting as an agent of the Company and shall inure to the benefit of the heirs, execulors and
administrators of such Covered Person. In addition, no amendment or alteration of the Certificate of
Formation or any other agreement shall adversely affect the rights provided to a Covered Person
under this Agreement with respect to any act or omission occurring prior to such amendment or
alteration.

m. Enforcement. The Company shall be precluded from asserting in any judicial
proceeding that the procedures and presumptions of this Section 18 are not valid, binding and
enforceable. The Company agrees thal its execution of this Agreement shall constitute a stipulation
by which it shall be irrevocably bound in any court of competent jurisdiction in which a proceeding
by a Covered Person for enforcement of his rights under this Section 18 shall have been commenced,
continued or appealed, that its obligations set forth in this Section 18 are unique and special, and that
failure of the Company to comply with the provisions of this Section 18 will cause irreparable and
irremediable injury to a Covered Person, for whicha remedy at law will be inadequate. As aresult,
in addition to any other right or remedy a Covered Person may have at law or in equity with respect
to any breach of this Section 18, it is the intent of the Member thata Covered Person shall be entitled
to injunctive or mandatory relief directing specific performance by the Company of its obligations
under this Section 18,



19 Assienments. The Member may at any time assign in whole or in part iis
limited Jiability company interest in the Company; provided, however, that if the Member transfers
all of its mterest in the Company pursuant (o this Section 19, the transferee shall be admitted to the
Company upon its execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective immediately prior to the
sransfer, and, immediately following such admission, the transferor Member shall cease to be a
member of the Company.

20.  Resignation. The Member may at any time resign from the Company;
provided, however, that an additional member shall be admitted to the Company, subject o Seetion
21 hercof, upon its execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement. Such admission shall be deemed effective immediately priox Lo the
resignation, and, immediately following such admission, the resigning Member shall cease to be a
member of the Company.

21.  Admission of Additional Members. One ormore additional members ofthe
Company may be admitted to the Company with the wrilten consent of the Member.

22, Dissolution.

(a) The Company shall dissolve and its affairs shall be wound up upon the
first 1o occur of the following: (i) the written consent of the Member, (i) at any time there are no
members of the Company unless the Company is continued in accordance with the Act, or (i) the
entry of a decree of judicial dissolution under Section 18-802 of the Act.

(b}  Thebankruptcy (within the meaning of Sections 18-101(1) and 18-304
of the Act) of the Member shall not cause the Member to cease to be a member of the Company and
upon the oceurrence of such an event, the business of the Company shall continue without
dissolution.

{c) In the event of dissolution, the Company shall conduct only such
activities as are necessary to wind up its affairs (including the sale of the assets of the Company in an
orderly manner), and the assets of the Company shall be applied in the manner, and in the order of
priority, set forth in Section 18-804 of the Act.

{d) Upon the cancellation of the Certificate of Formation in accordance
with the Act, the Company and this Agrecment shall terminate.

23, Separabilitv_of Provisions. Each provision of this Agreement shall be
considered separable, and if for any reason any provision or provisions herein are determined to be
invalid, unenforceable or iilegal under any existing or future law, such invalidity, unenforceability or
illegality shall not impair the operation of or affect those portions of this Agreement that are valid,
enforceable and legal.
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24.  Entire Apreement. This Agreement constitutes the entire agreement of the
Member with respect to the subject matter hereof.

25, Governing Law. This Agreement shall be governed by, and construed under,
the laws of the State of Delaware {without regard to conflict of laws principles), all rights and
remedics being governed by said laws,

26. Amendments. This Agreement may not be modified, altered, supplemented
or amended except pursuant o a written agreement exccuted and delivered by the Member and
approved by the Board.

27.  Sole Benefit of Member. Except as expressly provided in Section 17 and
Section 18, the provisions of this Agreement (including Section 11) are intended solely to benefit the
Member and, to the fullest extent permitted by applicable law, shall not be construed as conferring
any benefit upon any creditor of the Company (and no such creditor shall be a third-party beneficiary
of this Agreement), and no Member shall have any duty or obligation to any creditor of the Company
to make any contributions or payments to the Company.

28.  Merger. Notwithstanding anything in this Agreement to the contrary, without
any further act, vote or approval of any Member or any other person or entity, (i) the Company 18
hereby authorized to merge Developers of Hidden Springs, Inc., an Idaho corporation, with and into
the Company pursuant to Section 30-1-1102 of the Idaho Business Corporation Act, Idaho Code §§
30-1-101 et seq. and Section 18-209 of the Act (the "Merger") and (ii) each of the Officers of the
Company on behalf of the Company is hereby authorized to negotiate, exccute and deliver an
agreement and plan of merger to govern the terms of the Merger (the "Merger Agreement”). Each
Officer of the Company is hereby designated an "authorized person” of the Company and 1s
authorized to execute, on behalf of the Company, a certificate of merger to effect the Merger and to
file the certificate of merger with the Delaware Secretary of State in accordance Section 18-209 of
the Act and to make any required filings on behalf of the Company in the State of ldaho in
accordance with Section 30-1-1106 of the Idaho Business Corporation Act, and to negotiate, execute
and deliver, on behalf of the Company, any other document or instrument such Officer deems
necessary or advisable to effect the Merger. Notwithstanding anything in this Section 28 to the
contrary, the Officers may cause the Company to abandon the Merger. The provisions of this
Section 28 shall not be construed to limit the accomplishment of a merger or consolidation or of any
of the matters referred o herein by any other means otherwise permitted by law.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the undersigned, intending to be legally bound
hereby, has duly executed this Agreement as of the date first written above.

RESIDENTIAL FUNDING CORPORATION

Ny

Name: Reatpwn T, lees
}I‘iﬂc: Ca wkee WET
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Schedule A

SOLE MEMBER
Name Mailing Address Contribution Percentage
Residential Funding 8400 Normandale Lake Blvd,  $25,000 100%

Corporation Suite 250
Minneapolis, MN 55437
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Schedule B

INITIAL DIRECTORS
David Flavin
Donald V. Plerce
Michael Franta
INITIAL OFFICERS

Gregory B. Schultz, President

Kenneth M. Duncan, Vice President
Donald V. Pierce, Vice President
Brian Clauson, Vice President

Michael Franta, Vice President

David Flavin, Chief Financial Officer, Assistant Treasurer & Vice President
Douglas B. Huitberg, Treasurer

Ralph T. Flees, Controller

Laura Mollet, Secretary

Craig A. Opp, Assistant Secretary
Cathy Quenneville, Assistant Sceretary
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