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STATE OF IDAHO
DEPARTMENT OF WATER RESQURCES
To appropriate the public waters of the State of Idaho
1. Nsme of Applicanl M&B Investments, LLC . Phone _524-9000
Maiting address _ 665 S. Woodruff Av. Idaho Falls, ID 83401
2. Source of water supply Ground which is a tributary of N/A
3. Locatian of point of diversion is Township 4N Range __ 38BE Sac._13 .inthe _SE %
SW v SW % Govtlo__ R/A .8M.,_ Jefferson __ County;
sddhionat points of diversion if any: N/A
4. Water will be used for tha following purposes:
Amount_ 0 72 for_Domestic purposes fom _1/1 10 12/ 31 (both dates inclusive)
(cfx of Bore-Taot pae anAUMY
Amount for purposes from o {bath dates inclusiva)
{cfs or acre-fenl per annum)
Amount for purposes from to {both dates inclusive)
(cfe o acre-feet par anpum) .
Amount . for purposes from to {both dates inclusive)
{cls or acrn.fist par annLm)
Amaunt for purpases from to (both dates Inclusive)
{cis or acre-feet per annunT)
Ammount for purposes fiom o (both dates inclusive)
{cfs or agre-Tesl par annum)
5. Tolal quantity to be appropsiated is () _ 0. 72 andior (b) N/A
cublc faet par secone acrs lee! pat snanum

6. Proposed diverling worke:
a. Describe type and size of devices used to divert waler from fhe sowce Two Wells - Community
Water System

b, Height of storege dam N/A feet; active reservolr capacity N/A sere-feet: total
1eservolr capacity N/A acre+feel
c. Proposed well diameter is _,1 Q inches; proposed depth of well is_ 200 faat
d. Is ground water with 3 femperature of greater than 85°F belng soughi? No
e 1l well is aiready driled, when? _ N/A ; Drilling firm N/A
welt was dritied for (well owner) N/A ; Drifling Permit No.,

7. Time required for completion of works and application of water lo proposed beneficial use is G years {rminirnum 1 year)
8. Description of proposed uses (if irigation only, go to lem 9).

Hydropower; show total feet of head and proposed capacity inkw. __ N /A
Siockwatering: list number and kind of livestock, N/R
Municipal; show name of municipality. N/A
Domestic: show numter of householgs, 39 Homes .
Other; describe fully. N/A
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), Description of place of use:
3. if waler Is for irripation, indicate mcreage in each subdivision [n the tabulation below.

b, I waler is used for other purposes, place 2 symbol of tha use (example: D for Domes tic) in the comesponding place of use
pelow. See instructions for standard symbols.

NE NW sW SE TOTALS

HE sad b BE NE il ki £ 4 NE W i &E RE N W AE

TWP | RGE | 5EC

4N_|38E| 13 b N

s

fotal number of acres 10 be irrigated ___)

10, Describe any other waler rights used for the same purposes as described above, __ N j A

11, 5. Who owns the propeny a the paint of diversion? Applicant
b, Who owns the land to be irrigatad or placa of use?Applicant

¢. i the properiy is owned by a person other than the applicant, describe the urraﬁgemem enabing the applicont to make
s fiing. _N/A
12. Remarks: N/A N

13. AP OF PROPOSED PROJECT REQUIRED - Attach an 8%"x11" map cleerly identifying the proposed point of giversion,
place of use, section #, lownship & range. (A photecopyof s USGS 7.5 minute lopugraphic quadranple map is preterred.)

BE 1T KNOWN that the undersigned hereby makes this application for permit {o appropriate the public waters of

the State of Ideho a5 herelr set forth. y
72 # ] b p-cald seanir FL L

b Bt Wil
Signatare of Applicant (and tille, if applldgbla) Pendlh. -

eceived - Date/ =S i Preliminary chack by .
ten § Raceipled by » ‘ Date 2~ - 260
ayblication prepared by __ . 3 G Date ; Published in 3
Syblication approved _____ Date

U
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OPERATING AGREEMENT
OF
Mé&B INVESTMENTS, LLC

g Agreement of M&B Investments, LLC, a limited liability company
¢ Act, is entered into and shall be effective as of the Effective Date,
sse Byram and Debbie Byram,

- This Operatin
organized pursuant to th
by First Financial Corporation, an Idaho corporation, and Je

husband and wife.

~ ARTICLE I
- FORMATION

L1, Organization. The Members hereby organize the Company as an Idaho
limited liability company pursuant to the provisions of the Act. o~

1.2, . Nawme. The name of the Company is M&B Investments, LLC, and all business
-of the Company shall be conducted under that name,

1.3,  Effective Date. This Agreement shall be effective upon the filing of the

Articles with the Idaho Secretary of State on October 2, 2003.

14. Term. The Company shall be dissolved and its affairs wound up. iy
accordance with the Act or this Agreement,

of the Act,

1.6. Nature of Business, The Corapany is created for the purposes of owning,
developing, leasing and selling real property and to transact any or all other lawful business
approved in writing by all the Members. The Corapany shall have the authority to do all-
things necessary or convenient to accomplish its purpose and operate its business as

described in this Agreement,

I Operating Agreement of M&B lavestments, LLC
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ARTICLEX
DEFINITIONS

For purposes of this Agreement, unless the context clearly indicates otherwise, the
following terms shall have the following meanings:

Act. The Idaho Limited Liability Company Act and all amendments to the Act.

Agreement. This Operating Agreement including all amendments adopted in
accordance herewith and the Act. :

Articles. The Articles of Organization of the Company as properly adopted and
amended from time to time by the Members and filed with the Secretary of State,

Assignee. A person to whom one or more Units has been transferred but who has not
been admitted as a Member. An Assignee is treated as a Member for the limited purpases

specified under the definition of Member.

Capital Account. The account maintained for 2 Member or Assignee determined in
accordance with Article ITT,

Capital Coutribution. Any contribution of Property, services or the obligation to
contribute Property or services made by or on behalf of 2 Member or Assignee,

Code. The Internal Revenue Code of 1986 as amended from time to time.

Company, M&B Investments, LLC, a limited liability company formed under the
Act, and any successor lirnited liability company.

Cowmpany Liability. Any enforceable debt or obligation for which the Company is
liable or which is secured by any Company Property.

Company Property. Any Property owned by the Company, '

Consent of the Members. Consent of the Members requires that Members holding
a majority of the Units entitled to vote consent to or approve a particular matter, unless the
applicable provision of this Agreement specifically requires the unanimous agreement of al]
Members. Assignees shall pot be considered Members with Units entitled to vote for the

purpose of determining Consent of the Members.
2 Operating Agreement of M&B Investments, LLC
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Disposition (Dispose), Any sale, assignrnent, transfer, exchange, mortgage, pledge,
grant, hypothecation, or other transfer, absolute or ag security or encumbrance (including but
not limited to Dispositions by operation of law or pursuant to a voluntary or an involuntary

bankruptcy proceeding).

Dissociation. Any action which causes a person to cease to be Member a5 described
in Article X of this Agreement,

Distribution (Distribute), A transfer of Property to a Member on account of Units
as described in Article VI

Initial Capital Contribution. The Capital Contribution agreed to be made by the
Initial Members as described in Article I,

, Initial Members, Those persons identified on Exhihit A attached hereto and made
a part of this Agreement by this reference who have executed this Agreemeny,

Member. A person or organization who holds Unjts and who also has the right 1o

Member, or (ii) admitted as a Member pursuant to Article IX. An Assignee is treated as 2
Member for the limited Purposes of accounting, taxation and Distributis
specifically referred to in those section i

Profits. The income and gains of the Company determined in accordance with
accounting principles consistently applied from year to year employed under the method of
accounting adopted by the Compeny and as reported Separately or in the aggregate, as
appropriate, on the tax return of the Company filed for federal income tax purposes.

3 Operating Agreement of M&B Investments, LLC
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Property. Any property, real or personal, tangible or intangible, including money
and any legal or equitable interest in such property, but exciuding services and promises to
~ perform services in the future.

Regulations. Except where the context indicates otherwise, the permanent,
temporary, and proposed regulations of Department of the Treasury under the Code ag such
regulations may be lawfully changed from time to time.

Remaining Members. In the event of Dissociation of'a Member, all of the Members
at the time of such Dissociation other than the Member who is Dissociated. In the event of
a Member who has any potential conflict of interest or transaction between the Member and
the Company, the Members not having the potential conflict of interest or transaction. In the
event of a Disposition of Units, the Members not disposing of their Units.

Sharing Ratio. With respect to any Member or Assignee, a fraction (expressed as
a percentage), the numerator of which is the total of stch person’s Units and the denominator

is the total of all Units of all Members and Assignees.

Taxable Yesr. The taxable year of the Company as determined pursuant to §706 of
the Code.

Taxing Jurisdiction. Any state, local, or foreign government that coliects tax,
interest or penalties, however designated, on any Member's share of the income or gain

attributable to the Company.

Units. Ownership rights of 2 Member of the Company as further set forth in Article
1L

ARTICLE III
CONTRIBUTIONS, UNITS AND CAPITAL ACCOUNTS

3.1, Units. Ownership rights in the Company are reflected in Units. Each Unit has
the following described rights.

3.1.1. Each Unit held by a Member has equal Management Rights with every
other Unit held by Members and in matters subject to a vote of Members has one (1) vote.

: 3.1.2. Each Unit has equal rights with every other Unit with respect to the
sharing of Profits and Losses and with respect to Distributions.

4 Operating Agreement of M&B Investments, LLC
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3.2, Iritial Capital Contributions, The name, address, description and valye of
the Initial Capita] Contributions, and number of Units issued to each Initial Member are as

set forth in the attached Exhibit A,

3.4, Subsequent Capita] Contributions. No Member shal] be required or

permitted to make additional contributions to the capital of the Company, withayt the
ers. If such approval is obtained and additional capita] is

contributed to the Corapany, the Capital Account and Units of the contributing Member shall
be adjusted to reflect the additional capital contribution,

or subject to which the Member takes such Property

within the meaning of § 752 of the Code), and (3) the Member’s share of Losses and of any
Separately allocated items of deduction or loss (including any loss or deduction allocated to
the Member to reflect the difference between the book value and tax basis of assets

contributed by the Member).

3.6. Distribution of Property, Ifthe Company at any time Distributes any of its
Property in-kind to any Member, the Capital Account of each Member shall be adjusted to
account for that Member's allocable share (as determined under Article VD) of the Profits or
Losses that would have been realized by the Company had it sold the Property that was
Distributed at its fair market value immediately prior to its Distribution,

5 Operating Agreement of M&RB Investmants, LLC
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: ARTICLE [V
PRINCIPAL OFFICE; ACCOUNTING AND RECORDS

4.1.  Principal Office. The principal office of the Company shall be as designated
by the Consent of the Members.

4.2. Records to be Maintained. The Company books shall be maintained at the
principal office of the Company or such other place as the Members agree. Each Member
shall at all times have reasonable access to and may inspect and copy any of them, The
Company shal] maintain books and records which properly reflect all financial transactions
made by the Company. The Company shall not be required to maintain the records set forth
in Idaho Code § 53-625 except to the extent the Members may determine.

4.3. Reports to Members. All Members shall be entitled to receive financial
reports on the Company at least annually. All Members shall be provided with those

information retums required by law.

ARTICLE V
RIGHTS AND DUTIES OF MEMBERS

5.1.  Management Rights. Ail Members who have not Dissociated shall be entitled
to participate in making decisions and bind the Company except with respect to Policy

Decisions as defined in Section 5.2,

3.2.  Policy Decisions. All Policy Decisions of the Company and the binding of the
- Company with regard to Policy Decisions require the Consent of the Members, For purposes
of this Agreement, a Policy Decision shall be any decision to be made with regard to the

following;

5.2.1. Borrowing money or guaranteeing loans or other obligations in the
Company's name, other than in the ordinary course of the Company’s business. For
purposes of this Agreement, borrowing money or guaranteeing a loan in excess of $5,000.00
shall be presumed not to be in the ordinary course of the Company’s business;

3.2.2. Transferring, hypothecating, compromising or releasing any Company
claim of material value except on payment in full; :

6 Operating Agreement of M&B Investments, LL.C
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5.2.3, Selling or hypothecating any Company Property or entering into any
contract other than in the ordinary course of the Company’s business;

5.24, Knowingly suffering or causing anything to be done whereby the
Cornpany Property may be seized or attached or taken in execution, or its ownership or

possession otherwise Jeopardized;

5.2.5. Taking any action that would terminate the Company’s treatment as a
parmership under the Code.

5.3.  Liability of Members. No Member shall be liable for any Corupany Liability,
The failure of the Company to observe any formalities or requirements relating to the
exercise of its powers or management of its business or affairs under this Agreement or the
Act shall not be grounds for imposing personal liability on the Members for liabilitics of the

Company. Notwithstanding anything in this Agreement to the contrary, this Agreement shall
not be construed as creating a deficit restoration obligation or otherwise personally obligate
any Member to make a Capital Contribution in excess of the Initia] Capital Contribution:

54. Indemnification. The Company shall indemnify the Members, and their
agents for all costs, losses, liabilities, and damages paid or accrued by them in connection
with the business of the Company, to the fullest extent provided or allowed by the laws of

the State of Idaho.

5.5. Representations and Warranties. Each Member heteby represents and

warrants to the Company and each other Member that: (a) the Member is acquiring its
] § own account as an investment and without an

5.6. * Conflicts of Interest. A Member shall be entitled to enter into transactions
that may be considered to be competitive with, or a business opportunity that may be

beneficial to, the Company. A Member does not violate a duty or obligation to the Company
e the Member’s conduct furthers the Member’s own interest. A Member may

lend money to and transact other business with the Company. The rights and obligations of -

a Member who lends money to or transacts business with the Company are the same as thoge
of a person who is not a Member, subject to other applicable law. No transaction with the
Company shall be voidable solely because a Member has a direct or indirect interest in the

7 Operating Agreement of M&B Investments, LLC
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transaction if either (i) the transaction is fair to the Company or (ii) the transaction is
approved or ratified by the Consent of the Members.

5.7.  Compensation of Members. Members may be employed and compensated
for performing services for the Company only with the express written Consent of the

Members.

5.8.  Title to and Conveyance of Company Property. Title to Company Property
shall be held in the Company name. Conveyance of title to real property held in the name
of the Company shall be effective only upon the exccution of all documents relating thereto

by all Members (excluding Assignees),

. 5.9.  Duties of Members. No Member shall be required to devote full time to the
affairs of the Company but each Member shall devote whatever time, effort and skill may
be necessary for the efficient and successfi] conduct of the Company's business.

5.10. Outside Activities of Members. Any Member may engage in or possess an
interest in other business ventures of every nature and description independently or with
others, including but not limited to, the ownership of an investment in stock, securities, real
estate and other investment properties; and nejther the Company nor the other Members shall
have any right by virtue of this Agreement in and to such independent ventures or to the

income or Profits derived therefrom.

ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

+ 6.1 Allocations of Profits and Losses from Operations. Except as may be
required by § 704(c) of the Code and Sections 6.2 and 6.3, Profits, Losses, and other items
of income, gain, loss, deduction and credit shall be apportioned among the Members in

proportion to their Sharing Ratios.

 6.2.  Distributions. Each year the Company shall Distribute cash in an amount
determined by the Consent of the Members. (Cash shall be Distributed according to each

Member's Sharing Ratio.

6.3. Limitations on Distributiogs, No Distribution shall be declared and paid
unless, after the Distribution is made, the assets of the Company are in excess of all liabilities
of the Company, except liabilities to Members on account of their Capital Accounts.

8 Operating Agreement of M&B Investments, LLC
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ARTICLE VIT
TAXES

7.1.  Elections. The Members, by Consent of the Members, may make any tax
elections for the Company allowed under the Code or the tax laws of any Taxing
Jurisdiction. The Company shal] be taxed as 5 partership. ' :

72, Taxes of Taxing Jurisdictions.

7.22. The Members may, where permitted by the rules of any Taxing
Jurisdiction, fije a composite, combined or aggregate tax return reflecting the income of the
Company and pay the tax, interest and penalties of some or al} of the Members on such
income to the Taxing Jurisdiction, in which case the Company shall inform the Members of

the amount of such tax interest and penalties so paid,
7.3. Tax Matters Partner, The Members shall des;

gnate ane (1) of their number
as the tax marters partner of the Company pursuant to § 623

1(a)(7) of the Code. Any
Member designated as tax matters partner shall take such action 8 may be necessary to

7.4.  Method of Accounting. The records of the Company shall he maintained on
the method of accounting determined by Consent of the Members. ‘

9 Operating A greement of M&R lnvestments, LLC
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ARTICLE VI
DISPOSITION OF UNITS

8.1  Transfer and Death. Any Mermber may transfer Units in the Company by
sale, gift, testate or intestate disposition or otherwise, and the transferee shal] become a

Member of the Company.

8.2. Withdrawal of a Member,

8.2.1. Upon the withdrawa] of a Member, the Member or the Member's
Successors in interest (referred to as the “Seller”) shall give written notice to the Company
and the other Members of an offer to sell all of the Units owned by the Seller.

§.2.2. The Company shall have the option for a period of sixty (60) days (the
“Company Option Period") from the effective date of the notice under subsection 8.2.1
above to purchase all the Units so offersd. If the option is not exercised within the Company
Option Period as to all the Units so offered, the Members shall have the option for a period
of thirty (30) days commencing with the end of the Company Option Period to purchase al}
the remaining Units so offered (the “Member Option Period™). The options may not be
exercised on only a portion of the Units offered for sale. In order to be validly exercised, the
options together must be exercised on all of the Units offered for sale. If the above options
are not exercised as to all of the Units so offered, the Company shall be obligated to purchase
all such remaining Vnits or to liquidate its assets and dissolve. The Corpany shall have
thirty (30) days after the expiration of the Member Option Period to purchase such Units.

8.3. Imvoluntary Disposition.

8.3.1. Upon the involuntary lifetime Disposition of the Units of any Member,
wcluding but not limited to any Disposition pursuant to a voluntary or involuntary
bankruptcy proceeding, the Member or the Member's successors in interest (referred to as
the “Seller”) shall give written notice to the Company and the other Members of an offer to

sell all of the Units owned by the Seiler.

8.3.2. The Cornpany shall have the option for a period of sixty (60) days (the
“Company Option Period”) from the effective date of the notice under subsection 8.3.1

above to purchase all the Units so offered. If the option is not exercised within the Company

Option Period as to all the Units so offered, the Members shall have the option for a period
of thirty (30) days commencing with the end of the Company Qption Period to purchase all
the remaining Units so offered (the “Member Option Period”). The options may not be
exercised on only a portion of the Units offered for sale. In order to be validly exercised, the

10 Operating Agreement of M&B Investments, LLC
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options together must be exercised on all of the Units offered for sale. If the above options
are not exercised as to all of the Units so offered, the transferae of such Units shall have al]
rights of an Assignee but shall not become 2 Member unless admitted to the Company as 2

Mermber in accordance with Arficle I3C

- 8.4. Terms of Purchase.

8.4.1. If the Company or the Members (the “Purchaser”) purchase under
Sections 8.2 or 8.3, the purchase price for the Units shall be the value as set forth in the latest
Certificate of Agreed Value filed with the Company.

8.4.2. The term “Certificate of Agreed Value” shall refer to a written
agreement signed by all of the Members of the Company, which shall state the value of the
Company for purposes of this Agreement. The Members shall file with the Company a
Certificate of Agreed Value each year. Except as otherwise provided, the failure to file any
certificate shall not invalidate the value set forth in the last certificate so filed. The Members
may file with the Corapany a Certificate of Agreed Value at more frequent intervals.

8.4.3. If the date of the most recent Certificate of Agreed Value is more than
one (1) year prior to the date at which any Units are offered for sale under Agreement, the
value set forth in said last Certificate of Agreed Value shall be increased or decreased in the
Same proportion: as the book value of the Units of the Company shall have increased or
decreased since the filing of said last Certificate of Agreed Value. Said book value of the
Units of the Company shall be determined in accordance with generally accepted accounting
principles applied on a basis consistent with the prior accounting period and shall include
the cash surrender values of life insurance policies owned by the Company on the lives of
the Members but shall not include the proceeds of any policy insuring the life of 2 deceased
Member in excess of its cash swrender value.

8.4.4. Ifthe date of the most recent Certificate of Agreed Value is more than
two (2) years prior to the date at which any Units are offered for sale under this Agreement,
the Certificate of Agreed Value shall be of no further effect and the value of Units of the
Company for the purpose of determining the purchase price shall be determined by the
parties to the transaction. [fthe Purchaser and the Seiler cannot agree on the value, the Units
shall be appraised. If the Purchaser and the Seller cannot agree on an appraiser, they shall
each appoint an appraiser, If the two appraisers cannot agree upon the value of such Units,
they shall appoint a third appraiser. If the two appraisers cannot agree upon a third appraiser,
one shall be appointed by a court of competent jurisdiction. The decision of the majority of
the three appraisers shall be binding on all parties. If a majority of the three appraisers
cannot agree upon the value of the Units, then the value of the Units shall be the average of

1 Operating Agreement of M&DB [nvestments, LLC
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the three values determined by the appraisers. In making such appraisal, the appraisers may
consider zll relevant factors affecting the value of the Units, including, but not limited to
market value, net asset value, and investment or capitalized earnings value. The parties
realize that such valuation may take into account premiums due to majority interast or
discounts due to minority interest. The appraisers may consider as an asset of the Company
the cash surrender values of life insurance policies owned by the Company on the lives of
the Members but shall not include the proceeds of any policy insuring the life of a deceaged
Member in excess of its cash surrender value. The cost of appraisal shall be shared equally

by the Purchaser aad the Seller.

8.4.5. The closing date for any purchase or redemption of Units under the
terms end conditions of this Agreement shall be not later than six (6) months following the

effective date of notice.

8.4.6. On the closing date, the Purchaser shall pay the purchase price for the
Units in full. | -

8.5, Miscellanegus.

8.5.1. The Units purchased by the Company shall have 1o voting or other
rights while held by the Company. Units purchased by any Member shall have al] rightsand
said rights shall belong to the Purchaser. ,

8.5.2, If purchase offers from the Remaining Members specify in the
aggregate more Units than are available for purchase by the Members, each Member shall
have priority, up to the number of Units specified in the Member's natice, to such proportion
of the available Units as the Member's Units bears to the Units of all Members electing to
purchase, The Units not purchased on such a priority basis shall be allocated in one or mare
successive allocations to those Members electing to purchase more than the Units to which
they have priority right, up to the Unifs specified in their respective notices, in the proportion
that the Units held by each of them bears to the Units held by those Members entitled to

purchase such excess Units,

8.5.3. The Company shall make an election under §754 of the Internal
Revenue Code of 1986, as amended, for the year in which a Member's Units in the Company

terrninates,

8.5.4. The parties hereby deciare that it is impossible to measure in money the

damages which will accrue to any party, by reason of a failure to perform any of the
obligations under this Agreement and that the remedy of the Members or the Company for

12 Operating Agreement of M&B Investments, LI.C
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a breach of this Agreement is not adequate at law, Any Member, Seller, or the Company
may enforce rights hereunder by injunction proceedings, proceedings for specific
performance, or other equitable proceedings. Any person (including the Company) against
whom such action or proceeding is brought hereby waives the claim or defense an adequate

remedy at law exists.

ARTICLE IX
ADMISSION OF ADDITIONAL MEMBERS

Except as otherwise provided in Article VIII, new Members shal] be admitted to the
Company only by the Consent of the Members. The Members may grant or withhoid the
approval of such admission for any reason, or no reason, in their scle and absolute discretion.

ARTICLE X -
DISSOCIATION OF A MEMBER

A pefson shall cease to be a Meruber, without breaching this Agreement, only upon

transfer, death, withdrawal or involuntary disposition pursuant to Article VIII. - Any other
withdrawal by a Member or transfer of 2 Mernber’s Units shall constitute a breach of this

Apgreement, '

ARTICLE Xi
BISSOLUTION AND WINDING UP .

_ 11.1. Dissolution. The Company shall be dissolved and its affairs wound up, upon
the first to occur of the following events:

11.1.1. the expiration of the Term;
11.1.2, the unanimous written approval of all of the Members;
11,1.3. the Dissociation of any Member unless the business of the

Company is continued with the Consent of the Remaining Members.

11.2. Effect of Dissolution. Upon dissolution, the Company shall cease camrying
on as distinguished from the winding up of the Company business, but the Company is not

13 Operating Agreement of M&3B Investments, LLC
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terminated, but continues unti] the winding up of the affairs of the Company is completed
and the Certificate of Dissolution has been issued by the Secretary of State.

11.3. Distribution of Asseis on Dissolution, Upon the winding up of the Company,
the Company Property shall be Distributed:

11.3.1. to creditors, including Members who are ércditors, to the extent
petmitted by law, in satisfaction of Company Liabilities;

11.3.2. to Members, first pro rata in accordance with and to the extent

of their Capital Accounts taking into account all Capita] Account adjustments for the

-Company’s taxable year in which the liquidation occurs, and second in accordance with their

Sharing Ratios. Liquidation proceeds shall be paid within sixty (60) days of the end of the

Company’s taxable year or, if later, within ninety (90) days after the date of liquidation.

Such Distributions shall be in cash or Property (which need not be Distributed
proportionately) or partly in both, as determined by the Consent of the Meml'{sis.

114. Winding Up and Certificate of Dissolution, The winding up of the Company
 shall be completed when all debts, liabilities, and obligations of the Company have been paid
and discharged or reasonably adequate provision therefor has been made, and all of the
remaining Property and sssets of the Company have been Distributed to the Members, Upon
the completion of winding up of the Company, a certificate of dissolution shall be delivered
to the Secretary of State for filing. The certificate of dissolution shall set forth the

information required by the Act.

ARTICLE X1
AMENDMENT

This Agreement may be amended or modified from time to time only by a written
instrument executed by all of the Members at the time of the amendment. No Member shall
have any vested rights in this Agreement which may not be modified through an amendment

to this Agreement.

ARTICLE XTIl
MISCELLANEOQUS PROVISIONS

13.1. Entire Agreement, This Agreement represents the entire agreement among
all the Members and between the Members and the Company pertaining to the subject matter

of this Agreement.

14 Operating Agreement of M&RB Investments, LLC

l6L 0N Aot ¢ $00C "1 980
¥l d '




13.2. Ne Partnership Intended for Nontax Purposes. The Merubers have formed
the Company under the Act, and expressly do ot intend hereby to form a partnership under
either the Idaho Uniform Partnership Act nor the Idaho Uniform Limited Partnership Act.
The Members do not intend to be partners one to another, or partners as to any third party.
To the extent any Member, by word or action, represents to another person that any other
Member is a partner or that the Company is a partnership, the Member making such
wrongful representation shall be liable to any other Member who incurs personal liability by

reason of such wrongful representation,

13.3. Rights of Creditors and Third Parties under Agreement. This Agreement
is entered into among the Company and the Members for the exclusive benefit of the
Company, its Merabers, and their successors and Assignees. This Agreement is expressly
not intended for the benefit of any creditor of the Company or any other person. Except and
only to the extent provided by applicable statute, no such creditor or third party shall have
any rights under this Agreement, or any agreement between the Company and any Member

with respect to any Capital Contribution or otherwise. o

13.4. Notice. Any notice required hereunder shall be effective when (1)} mailed by

certified mail, postage paid, addressed as follows, or (i) when such notice is delivered to the
recipient in person, or (iii) when sent by telefiix to 2 number designated by the recipient.

The addresses are as follows:
Company:
M&B Investments, LLC

,‘ ~Attn; Dean Mortimer
P e

South Woodruff Avenue
Idsho Falls, Idaho 83401

Members:
: First Financial Corporation
U«/ (Attn: ean Mortimer
é;é South Woodruff Avenue
[daho Falls, Idaho 83401
Jesse Byram and Debbie Byram

454 North 3900 East
Rigby, Idaho 83442
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Such addresses for receiving notices may be changed by any party at any time
by written notice to the other Members and the Company.
13.5. Income Tax Provisions. All income tax provisions on the attached Exhibit
B are incorporated by this reference.

IN WITNESS WHEREGF, we have hereunto set our hand on the date set forth beside
our names.

Date: %& & // , Jﬂﬁ?

FIRST FINANCIAL CORPORATION

By: /ézm/% )//@27544/4
" Dean Mortimer, Pres ent
Date: /<—QL</ c,’)/], prid 05 ‘

Jedse Byram

‘ Date:_,l@a/&z Mﬂj &WA% L/f A,

Debbie Byram

ra —re

CAWPDATANTWO_MEBM&E. 18] $03.cprmaning wnd;
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{ __ ExEmima |

Description of

Initial Capital
Names and Addresses of Members Contribytion Yalue Units
First Financial Corporation Cash $100,000.00 50
Attn: Dean Mortimer
625 South Woodruff Avenue
Idaho Falls, Idaho 83401
Jesse Byram and Debbie Byram Cash $100,000.00 50
425 North 3900 East :
Rigby, Idaho 83442
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EXKEIRIT B

INCOME TAX FROVISIONS

B.L Complisnce wity § T04(k) of tho Code, All provigions
of the Agreamens rolating © maintenence of Copital Accaunry are
imended, snd shal) ke construed, and, if heceesary, modifiad to cause
the allocations of Profiss, Losses, income, £nih and crodit pursaagr 1y
this Agreement tg htve yubsanrial ecopamic clfect under (he
Reguletions promulgatcd onder § T04¢h} of the Code, in Hght of the
Distriburions msde PUISUAN 0 s Agreement,

B.2. Definitions. The defiaitions shar follow are pat of tha
Agrecinent,

Company Minfmum Guin, An smoun determined by it
Computing for cach Compsay Nonrecourse Linbility sy gain the
Company would realize if it disposed of the Compsny Propemy

of the ligbility, and thep aggregeing the sepamtoly capputed paing,
The amouse of Company Minimum Gain inciudes such mingmigy
gRin ariging from 5 cOmversion, refinancing, or piher charge o p dabg
msTrumant, only to the extept a Member is wlocated a sbage of theg
minimum gain, Far any Taxable Year, tie oet incresse o decrease ip
Compeay Minigmg (ain is determjped by compazing the Company

predecessors in infevent} up o thar titne of proceeds of 3 BoNsSYcouse
Hisbility slfocable 1o an increase in Compeny Minimum Gajn minug
the sum of thae Member's (and ihge Membet's prvdeceszor in
intereat) Sggrepate shace of the net decreascs in Company Miimug
Gein phey thejy Iegregsi share of decreases rexulting from
reveluations of Company Praperty subject m one o more Compazy
Nonrecourse Eiabifities,

Company Nonrecourse Lisbiitty, A Company Liability o the
sxtent that no Member of Relatod Poryent beass the eConomis risk of
Ioas (23 defined in §1.752-2 of the Regulations) with respect 1o the
liabliry.
zcmber Minimum Gaip, Ag ymount determined by first
somputing for eoch Member Monrecourse Linbility any pain tho
Company would rentize if it Disposed of the Cempany Properry

Member Nonreeourse Linbllity. Any Company Liakiliy to
the extent the liability is nonrecourse under state Jaw, and on which
# Member or Refated Person begrs the eronomic risk of lotr nader §
1.752-2 of the Regulations because, for example, the Member or
Relssed Person ig the creditor ot & grarantor,

, Nonrecourse Liabilitles,  Nonreeourse lighilities inelude
Comipuny  Nonreeouye Liabilities and Member Notrecourse
Lishilidcs,

OfSettable Decrense, Any atlocation that unexpevtedly enyses
Oc increnses & deficit in the Mumber's Capital Actount ag af the ey

Bl "d  Bigl ON

of tie mxable year which tae aillecation relatcy arnbutable 1o
depledion allowanees wnder § LT 1BNGYIK) of the Regulations,
allocations of losy gnd deductions under 5§ 704(c)(2) or 706 of the Cade
oF under § 1.751.] of the Regulations, or Distnbutiong 1het, a5 of the end
of the YEST 41 asonably cxpestad 1g by made & the extent they exceed
e offsetting incresses o such Member's Cipitst Account that
ressonably are expocied to oocur during or (prior &) the taxsble yeay m
which the such Distributions are expected t be minds {other than
inereases pupsuans g 3 Minimum Gaip Chergeuct),

Reiated Person, A person having 5 wlationship w 2 Member th
is deseribed in § L7524k} of the Regulations,

B3, Compitance with § 704(b) of the Code, The provisions of
this Aricle 11] ag ey relaic to the mainenance of Conital Accoums are

decresse i Company Minimuym Gain i1 caused by & puscmtes,
refinancing, or ciber changs in the daby instrumene CERLINg i {0 bacome
partially or whelly 5 Recourse Liability or a Member Noarecourge
Linbility, and the Member bears the cconomic tisk of Toss {within the
meaning of §1.752-2 of the Regulations) for the uewly guaransced,
tzfinanoed, or otherwise chenged linbility,

BS. Mcmber Minimom Gain Chiarpeback, |f, during & Taxzbla
Year there is a net duomeago o Member Minimom Gain, any Member
with u share of that Member Minimum Cuin (a8 determined under §
1.704-20145) of the Repulations) as of the begianing of that Taxabie

Cain Chargeback, however, 16 the extent ihe per decrease io Member
Minimum Gaia srises becanse the lisbility ¢unses to ba Membar
Nonrecousse Liabilicy dus tn s venversion, refinancing, or other change
i the debt inarmumment that cases it to become purtially or whofly &
Company Nenrscouss Lisbilicy, The amount thay would otherwise ha
subject ta the Member Minimum Gain Chargsback i added 0 the
Member's share of Company Minimum Garn. Jn addition, nifes
sansistont with those spplicable ro Company Minimum Gain shalf be

issued pursuant 1o § 704(5) of the Code,

B.6. Quulified Incama Olaet, in the eyers sy Member, in such
capacity, uncxpectedly roeeives ag Offectble Decreage, such Mermber
will be allocated itomy of income and gain (consisting of a bra rala
partion of each item of partnership incame ang 40 {01 20ch yesr) in an
Amount sod manacr sufficient o Offsct such Qffsenable Decrensc os

quickly as pogribie.
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