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,'^Bs{_tr;ff'STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

NOTICE OF CHANGE IN WATER RIGHT OWNERSHIP

1. List the numbers of all water rights and/or adjudication claim records to be changed. If you only acquired a poftion of the water right
or adjudication claim, check "Ies" inthe"Split? " column. If the water right is leased to the Water Supply Bank, check "Yes".lf you
are not sure if the water right is leased to the Water Supply Bank, see #7 of the instructions.

2. previous Owner's Name: Godfrey Living Trust

Water Right/Claim No. Split?
Leased to Water

Sunnlv Bank? Water Right/Claim No. Split?
Leased to Water
Sunnlv Rcnl(?

r-' 63-34871 Yes E Yes ! Yes ! Yes !
9tol- bsslo Yes ! Yes ! Yes fl Yes !

Yes ! Yes ! Yes ! Yes !
Yes ! Yes n Yes I Yes n
Yes n Yes ! Yes fl Yes !

3. NewOwner(s)/Clairnant(s):

Name of current water rigl-rt holder/clairnant

HTI-ID 3 LLC

New owner'(s) as listed on the conveyance document

784 S Clearurater Loop, Ste R Post Falls

Name connector

ID

n and

83854

or

Mailing address

9'16-416-0280

City

sgodfrey@htel .net

State Z rp

Telephone Email

4. If the water rights and/or adjudication claims were split, how did the division occur?

I The water rights or claims were divided as specifically identified in a deed, contract, or other conveyance document.
n The water rights or claims were divided proportionately based on the portion of their place(s) of use acquired by the new owner

5. Date you acquired the water rights and/or claims listed 12t18t2023

6. Do you own the land identified as the water right place of use? yes [!l No [f
o Ifno, attach evidence that written notice ofthe change ofwater right ownership has been delivered to the landowner ofrecord.

7. This form must be signed and submitted with the following REQUIRED items:

[l A copy of the conveyance document - warranty deed, quitclaim deed, court decree, contract of sale, etc. The conveyance
document must include a legal description of the properly or description of the water right(s) ifno land is conveyed.

I Plat map, survey map or aerial photograph which clearly shows the place of use and point of diversion for each water right
and/or claim listed above (if necessary to clarify division of water rights or complex property descriptions).

I Filing fee (see instructions for further explanation):
o $25 per undivided water right.
o $100 per,qplit water right. $UFPORT DArA

o No fee is required for pending adjudication claims. .. L03 - 3q n I
E If water right(s) are leased to the Water Supply Bank AND there are multiple owners, u l!8$&6$rieffi*fo*ittetfd..A.
E If water right(s) are leased to the Water Supply Bank, the individual owner or designated lessor must complete, sign and submit an

IRS Form W-9.

8. Signature: Manaqinq Member
of new olvner/claimant Title, if applicable

Scott Godfrey
Print name

t23212
nrt.

Signature: )Ll-,^N Manaoinq Member 12t21t23

Print name

ForIDWROllice
Receipted by-- {j}-D ate \7 . L2 . q- 5 ReJpt N

Signdture of n/w ownerlllai$ant

Stephanie Godfrey
Title, if applicable

Use OnIy:

Date

Receipt Amt. { t oo
W-9 received? Yes ff No !
Date /2 -at-d3

ct 5Qo
Active in the Water Supply Bank? Ves ! No ! If yes, forward to the State Offrce for

Nameonw-9 Lflt - to I LL(-. Approved by_ Processed



Water Right Report : 63-34871( Decreed/Active)

Owner Type

Current Owner

Original Owner

Previous Owner

Previous Owner

Previous Owner

Previous Owner

Trustee

Trustee

Name

GODFREY LIVING TRUST

MILLA& BRYCE

AMEN. FMNKIE GENE

AMEN, JEANIE

SCHELHORN, JULIE M

SCHELHORN, TIMOTHY J

GODFREY, SCOTT J

GODFREY STEPHANIE J

Addresg

9135 SKY MNCH RD

RT 7 BOX 7380

9125 SKY MNCH RD

9125 SKY MNCH RD

PO BOX 1790

PO BOX 1790

9135 SKY RANCH RD

9135 SKY RANCH RD

Postal Code

83686-9189

83651

83686-9189

83686-91 89

836s3-1790

836s3-1 790

83686-9189

83686-9189

Clty

NAMPA

NAMPA

NAMPA

NAMPA

NAMPA

NAMPA

NAMPA

NAMPA

State

ID

ID

ID

ID

ID

ID

ID

ID

Water Right Status

Priority Date : 4/19/1973

Basis: Decreed

Status : Active

:

lWater Source

Source SourceQualifierTributaryTributaryQualifler

GROUND WATER

; Points Of Diversion (Location)

Source

GROUND WATER

Township Range Section Govt.Lot aaa aa Q County DivercionType

02N 03W 14 0 SE SE CANYON

rWater Uses

Divercion Rate Volume

IRRIGATION

TOTAL

I Places of Use

03/15 11/1s 0.23 CFS

0.23 CFS

72.00 AFA

72.00 cFs

irri.r!flii,;i!: Paged View

Place of Use Legal Description: IRRIGATION (CANYON county)

Township Range Section tot QQQ QQ Q Acres

02N 03W 14 SE SE 18

lrrigation Totals

Total Acres Acre Limit

18.00

iConditions

Code Condtions

046 Right holder shall comply with the drilling permit requirements of Section 42-235, ldaho Code and applicable Well
Construction Rules of the Department,

Close



X61 The period of use for the irrigation described in this approval may be extended to a beginning date of March 1

provided that beneficial use of the water can be shown and other elements of the right are not exceeded. The use

of water before March 1 5 is subordinate to all water rights having no subordinated early or late irrigation use and
a priority date earlier than April 29, 2009.

R65 This right when combined with all other rights shall provide no more than 0.02 cfs per acre nor more than 4.5 afa

per acre at the field headgate for irrigation of the lands above.

01 M After specific notification by the Department the right holder shall install a suitable measuring device or shall enter
into an agreement with the Department to use power records to determine the amount of water diverted and shall
annually report the information to the Department.

T1 9 Pursuant to Section 42-1 41 2(6). ldaho Code, this water right is subject to such general provisions necessary for the
definition of the rights or for the efficient administration of water rights as may be determined by the Snake River
Basin Adjudication court at a point in time no later than the entry of the final unified decree.

T07 The right holder shall accomplish the change authorized by this transfer within one year of the date of this
approval.

T08 Failure of the right holder to comply with the conditions of this transfer is cause for the Director to rescind

approval of the transfer.

,Dates Other lnformation

Licensed Date:

Decreed Date i 4/29/2009

Permit Proof Due Date:

Permit Proof Made Date :

Permit Approved Date:

Permit Moratorium Expiration Date

Enlargment Use Priority Date:

Enlargement Statute Priority Date :

Application Recevied Date:

Protest Deadline Date:

IDAHO DEPARTMENT OF WATER RESOURCES

@ 2021 - ExternalSearch - ftiyag)l

State or Federal : S

rwater District Number: EXC

'Generic Max Rate Per Acre : 0.Oz

Generic Max Volume Per Acre : 4

,Civil Case Number

:Decree Plantiff:

Decree Defendant:

Swan Falls Trust or Nontrust

Swan Falls Dismissed :

:DLE Act Number:

,Cary Act Number :

Mitigation Plan: False

9/18/2023



State of ldaho
Department of Water Resources

Water Right
63-34871

IRRIGATION

The map depicts the place of use for the water use listed above and point(s) of diversion of this right as cunently
derived from interpretations of the paper records and is used solely for illustrative purposes. Discrepancies between the
computer representation and the permanent document file will be resolved in favor of the actual water right documents
in the water right file.

0 0.03 0.06 0.11 o.17 ilIQuarter Quarters
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PLAT MAP & DEED CHAIN OF TITLE

SESE, SEGTION 14, T2N, R3W
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GODFREY TRUST ORIGINAL DEEDS
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**Re-Recorded to eorreet legal' descrLption*

.Jd1453t U&x*

WAT€RRIG-HTNO: S3.A2E5&'
Gnrnd ttYgter SWSE S€c. 14

WANRAN'IY DNND

For Valua Received TimothyJ. Schelhorn ond Julic M. Schclhonr, husband nnd wifc, huuincollectivcly refcncd to as orantoi !,o*by collvay, g:runt ancl wsrrant to scor1 r. Goclliey ancl

lSf$:,-l.__9{*l' as TrustGDs of rhc 6odfrey't iiing rrusr ttatexl Aprit 2, 2004, hereinaftcr
cottecuracly rcfcrrcd to as Grantoe, whosc address is 9260 Rock Spriugs Rd, Now Castli, cA 9565g,the fcllowiog doscrjbcd raal propcrty, to-wit,

sscErhibit A attachcd hcreto and incorpo*rad hercin by thls reference

IESERVING aND ExcaplrNd ther.efrou, howcver, a porrioo of rh' wurer
dghs allottcd to Oro property for the Grantor and Grantor's hairs. cxectrtors, and
assigns, inclirding clainu or titts to wrter wherhor or nor showu by the pubtic redord
dcscdM as follows:

Tvrp 02N Rge 03W CANYON County

*r
This reservation includcs by iB temre acce.ss to such wnol dghts retaincd.

SUBIECT TO taxes and nsscssments for tho ycu 2019, and all subscguent ysars,
bgctbcr with any and all existing easements, righls-of"way, reucrvatious, rostriitions
and encumbranccs whetlter of record or visibtq on the prcmises, to sny existing
lenanci€8' to all zoning laws nnd ordinanccs, and to any statc of facts an accurac
surveyor inspection of the prenriscs would show.

Taxes or assessmenF wHch aru not shown us otisting licns by tlrc rscords of any
ta)dog autbodty that levies tRxes or Bs.s€ss$ettts on red prop€rty or by the publii
records.

Any facts, rightq intcrest, or clnims which nre not shown by thc public rccords but
which could be 0$certeined by au inspection of .sai<[ lnnd or by making inquiry of
pcl'.sons in poscssion thercof:

WARRAN'I'YDEED.I

I

s vsEc
iW

0a{ l'; id ?.0.0 ..ol



EXHIBIT A

A parcel of land being the North 1/z of tle South % of the Southeast % of Section 14, Township 2 North, Range 3
West, Boise Meridian, Canyon County, Idaho and more particularly described as follows:

Beginning at the South East Corner of Section 14, Torvnship 2 North, Range 3 West, Boise Meridian, Canyon
County, Idaho;

Thence North 0o 04'30- West along the Easterly Boundary of Said Section 14 a distance of 660.82 feet to a point
being the South-South l/64 corner on the easterly boundary of Said Section 14; said point being the REAL POINT
OF BEGINNING;

Thence South 89o 2l'43'West a distance of 2652.10 feet to a point marking the Center-South-South l/64 Corner of
Said Section 14;

Thence North 00' 04'2J" West a distance of 661 .3 1 feet to a point marking the Center-South I / I 6 Corner of Said
Section 14;

Thence North 89o 22'21" East a distance of 2652.68 feet to a point marking the South 1/16 Comer on the Easterly
Boundary ofSaid Secrion 14;

Thence South 00o 04'30" East a distance of660.82 feet along the Said Easterly Boundary ofSection I4 to the
REAL POINT OF BEGINNING.

EXCEPTING THEREFROM the following described parcel

A parcel of land being a portion of the North Half of the Southeast Quaner of the Southeast euarter, Section 14,
Township 2 North, Range 3 West, Boise Meridian, Canyon County, Idaho and more particularly described as
follows:

Commencing at an iron pin marking the corner common to Sections 14, 13,24 and23, Township 2 North, Range 3

West, Boise Meridian, Canyon County, Idaho; thence
North 0" 04' 30" West a distance of 660.82 feet along the boundary between said Sections 14 and l3 to a point
marking the Southeast I /64 comer of said Section I 4 and I 3, said point having a Half inch iron pin set as a witness
corner at

South 89" 21' 43" West a distance of 25.00 feet from the point. Said point being the Real Point of Beginning;
thence

South 89" 21' 43" West a distance of 850,00 feet along the Southeast 1/64 line of said Section 14 to an iron pin;
thence

North 0o 04' 30" West a distance of 330.00 feet to an iron pin; thence
North 89' 21' 43" East a distance of 850.00 feet to a point on the said boundary between Sections l4 and 13, said
point having an iron pin set at
Sonth 89o 21' 43" West a distance of 25.00 feet from the said point as a witness corner; thence
South 00o 04' 30" East a distance of 330.00 feet to the POINT OF BEGINNING.
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FileNo.674532 KC/DM

WARRA}-ITY DEED

For Valuo Received Timothy J. Schelhom and Julie M. Schelhorn, husband and wife

hereinafter refened to as Grantor, does hereby granq bargain, sell, wamnt and convey unto

Scot J. Godfrey and Stephmie J. Godfrey, trustees of the Godfrey Living Trus dated April 2,2004

herreinafter referred to as Grantee, whose curent addr€ss is 2930 Oarrity Blvd Nampa, ID 83687

The following described premises, to-wit:

See Exhibit A attached hereto and made a part hereof,

To HAVE AND TO HOLD the said premises, with their appurtenances onto the said Grenteo(s), atd
Granteeds) heirs and assigns forever. And the said Grantor(s) does (do) hereby covenant lo and with the

said Grantec(s), the Grantor(s) is/are the owner(s) in fee simple of said prcmises; that said premises are

firce from all encumbrances EXCEPTfiose to which this conveyance is expressly made subject and those

made, suffered or done by the Crantee(s); and subject io U.$. Parcnt rescrvalions, restrictions,
dcdieations, easementsn rights of way and agreernents, (if arry) of recod, and current years taxe€o levies,

and assessments, includes inigation and utility asssssments, (if any) which axe not yet due and payable,

and that Granto(s) will warnnt and dpfend the same from all lawful claims whatsoever.

March 12,2019

J. :5
TimothyJ

Gu*ylr. #4,4p11p4_
Jfiie M Schelhorn 

-

Stat€ of ldaho, County of Canyon

This record was acknowledged before me on Marsh
Schelhorn

ld* 2019 by Timothy J Schelhom and Julie M

of notary public
Commission Expires:

KRIST1 COX

coMMlsstoil $7712
T{OTARY PUgLIC

STATE OT IDAHO

Hffiffi;ssi'**



EXHIBIT A

A parcel of land being a portion of the North Half of the Southeast Quarter of the Southeast Quarter, Section I4,
lorrn$ip 2 Norlh, Rnnge 3 West, Boise Meridian, Canyon County, Idaho and more particularly describcd as
follows:

Commencing u an imn pin marking the corner common to Soctions 14,13,24 andl3,Towrship 2 Nor*r, Range 3
Wcst, Boi$e Meridian, Canyon County, Idabo: thence
North 0c 04' 30' Wcst a distance of 660.82 fe* along the boundary bctween said Sectionr 14 and 13 to a point
ma*ing the Sou&erst l/64 coraer ofsaid Section 14 and 13, said point having a Half inch iron pin set as a witness
com€rat
South E9o 2t' 43 West'a dislanca of 25.00 f€€t fiom thc poinr. Sald point being ttrc Real Point of Beginning;
thencs
South E9" 2l' 43u Wst a distance of 850.00 fcet along the Southeas 1164 line of said Section 14 to an iron pin;
thence
North 0o 0l4' 30 W€st a distance of 330.00 fcer to an imn ph; thence
North 89" 2l' 43u East a distanc€ of 850,00 &ct to a point on tho said boun&ry betwccn Scetions 14 and 13, gnid
point having an kon pin set at
Soudt E9' 2l' 43" West I distance of 25.00 feet from dre said point as a witness comer; thence
Sou& 00' 04' 30" Fast a distance of 330.00 feet ro &e POINT OF BECTNNINC.
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WARRANTY DEED

For Value Rsceived Timothy J. Schelhorn and Julie M. Schelhorn, husband and wifc

hereinafter refened to as Granlor, does hereby grant, bargain, sell, warant and convey unto

Scot J. Godfrey and Stephanie J. Godfrey, trustes of the Godfrey Living Trust dated Aprit 2,2W4

hereinafter referred to as Granteeo whose cuntnt address is 2930 Garrity Blvd Nampa, ID 83687

The following described premiscs, to-wit:

Sw Exhibit A attached hereto and made a part hereof.

To HAVE AND TO HOLD the said premises, with their appurtenances unto the said Grante{s), and

Grantees{s} heirs and assigns forever. And the said Cranto(s) does (do) hereby covenant to and with the
said Grantee(s), the Grantor(s) iJare the owner(s) in fee simple of said prcmiscs; thst said premises are
frce from all encumbrancec EXCEPT those to which this conveyance is expressly made subject and those
made, suffered or done by the Grantee(s); and subject to U.S. Patcnt rsservations, restrictions,
dedic.ations" efisomontso rights of way and agreernents, (if any) of recordn and cunent y6ars taxcs, levies,

and asses$men8, includes inigation and utility assessm€nts, (if any) which are not yet due and payable,

and that 6rantor(s) will warrant and defend the same from all lawful claims whatsoever.

March 12,2019

J. i5
TimothyJ

h*-
M Schslhorn

State of ldaho, Coun$r of Canyon

This rpsord was acknowledged before me on March
Schelhorn

* 2019 by Timothy J Schelhorn and Julie M

of notary public
Commission Expires:

KRlSn cox
cOMirrtSStOH 47TnL2

HOTARY PUSLIC

STATE OF IDAHO

mm#mxffil**o



SUBSEQUENT DEEDS
(cHRONOLOGTCAL ORDER)



Exhibit A
Legal Description of the Premises

Lot I in Block 1 of North Fork Ranch Subdivision, according to the plat thereof, filed in Book 54

of Plats at Page(s) 17, records of Canyon County, Idaho.

File Number:Y2311102 Wananty Deed - Page 3 of 3



Dated: Iune 16,2023

HTI-ID-3 LLC, an Idaho limited liability company

Darc: ey'?/q

State of ldaho,
County of Canyon, ss:

This record was signed or acknowledged before me on tnis / 6{haay of June, 2023,by Scott J

Godfrey, as Manager of HTI-ID-3 LLC, an Idaho limited liability company

Notarv Public
Residing tn:SWJD
My Commission Expires: 7-Z b- ?-f
(seal)

A. WEAVER
coMMrssloN #aor91484

NOTARYPUBLIC
STATE OF IDAHO

File Number:YZ3lll0Z Warranty Deed - Page 2 of 3
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File Number:Y2311102

Warranty Deed
For value received,

HTI-ID-3 LLC, an Idaho limited liability company

the grantor, does hereby glant,bargain, sell, and convey unto

David Lunt, a single man,

whose current address is 6112 Turnergrove Dr., Lakewood, CA 9A713

the gtantee, the following described premises, in Canyon County, Idaho, to wit:

See Attached Exhibit A

To have and to hold the said premises, with their appurtenances unto the said Grantee, its heirs
and assigns forever. And the said Grantor does hereby covenant to and with the said Grantee,

that Grantor is the owner in fee simple of said premises; that they are free from all encumbrances

except those to which this conveyance is expressly made subject and those made, suffered or
done by the Grantee; and subject to all existing patent reservations, easements, right(s) of way,
protective covenants, zoning ordinances, and applicable building codes, laws and regulations,
general taxes and assessments, including irrigation and utility assessments (if any) for the current
year, which are not due and payable, and that Grantor will warrant and defend the same from all
lawful claims whatsoever. Whenever the context so requires, the singular number includes the
plural.

Remainder of page intentionally left blank.



AO$O[l1ful()DATIOt\l 2022-030143
RECORDED

0611312022 01:54 PM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 TYOUREN $15,00
TYPE: DEED
PIONEER TITLE CANYON . CALDWELL
ELECTRON ICALLY RECORDED

QUITCLAIM DEED

FOR VALUE RECEIVED,

Scott.I. Godfrey and Stephanie.I. Godfrey, Trustees of The

Godfrey Living Trust dated April 2,2904

does hereby convey, release, remise and forever quit claim unto

HTI.ID 3 tLC

whose etrrrent address is: 9135 $ky Ranch Rd Nampa ldaho 83686

the following described premises

Lot I Block 1, North Fork Ranch Subdivision, Canyon County, Idaho, according to the
plat filed in Book 54 of Plats, Page 17, records of said County,

TO HAVE AND'fO HOLD the said premises, unto the said grantees, heirs and assigns forever

Date: L9::{ Q_:2 *

By;

Scott J. Godfrey,

By: d

Stephanie Godfrey,



State of Counfy of Cn ^r,g..q

This record was acknowledged bcfore me on Ls- t o . 3 a- by

Scott J. Godfrey and Stephanie J Godfrey, as trustees of the Godfrey Living Trust

dated April Zr}Dtd .

Signature of notary puhlic

Commission Expires: $.i .eciat

CARLEENACREE
c0MMlssloN #18s89

NOTARY PUBLIC
STATE OF IDA}{O



AECOhf,futfrffiATIffN
2022-030144

RECORDED

0611312022 01:54 PM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 TYOUREN $15,00
TYPE: DEED

PIONEER TITLE CANYON - CALDWELL
ELECTRONICALLY RECORDED

QUITCLAIM DEED

FOR VALUE RECEIVED,

Scott J. Godfrey and $tephanie J, Godfrey, Trustees of The

Godfrey Living Trust dated April 7,2004

does hereby convey, release, remise and forever quit claim unto

HTI.ID 3 LLC

whose current address is: 9135 Sky Ranch Rd Nampa ldaho 83686

the following described premises

Lot 2 Block 1, North Fork Ranch Subdivision, Canyon County, Idaho, according to the
plat filed in Book 54 of Plats, Page 17, records of said County.

TO HAVE AND TO I{OLD the said premises, uuto the said grantees, lreirs and assigns forever.

Date; Io-lS'] ]

By:

Godfrey,

.\()

Stephanie J. G frey, Tru



State of 'T(\ County of Can*'*err
\J

This record was acknowledged before me on l--D - \ O ' > A by

Scott J. Godfrey and Stephanie J Godfrey, as trustees of the Godfrey Living Trust

rlated April2,2004,

Crr--r--:-, ()u n Lk
Signature of notary puhlic

Conrmission Expiresr 3-q - fuD ets
CARLFENACRHE

coMMlsstoN #186S9
NOTARY PUBLIC
STATE OF IDAHO
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RECORDED

0611312022 01:54 PM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 TYoUREN $15.00
TYPE: DEED
PIONEER TITLE CANYON - CALDWELL
ELECTRONICALLY RECORDED

QUITCLAIM DEED

FOR VALUE RECEIVED,

Scott J. Godfrey and Stephanie J. Godfrey, Trustees of The

Godfrey Living Trust dated April 2,2A04

does heleby convsy, release, rernise and forever quit clairn unto

HTI{D 3 LLC

whose current address is; 9135 $ky Ranch Rd Nampa ldaho 83686

the following described premises

Lot 3 Block 1, North Fork Ranch Subdivision, Canyon County, Idaho, according to the
plat filed in Book 54 of Plats, Page 17, records of said County.

TO HAVE AND TO l-iOLD tlre said premises, unto the said grantees, heirs and assigns forever

Date:to-\b'.* &

By;

J. Godfrey, Trustee

Stephanie J. Trustee



State of :["s . County ofCCL+*m*_

This record was acknowledgetl before me on Ls *\D " A A by

Scott J. Godfrey and Stephanie J Godfrey, as trustees of the Godfrey Living Trust

dated April7,2004.

Sign* of notary public

Commission Expires: 3"q -eOAg

EEACRGARLEEN
B68S#1MMISSIONco cLIBPUNOTARY

$TATE OF IDAHO



2423-039957
RECORDED

121181202310:52 AM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=3 JWINSLoW $15.00
TYPE: DEED
STEWART TITLE - MERIDIAN OFFICE
ELECTRONICALLY RECORDED

AFTER RECORDING MAIL TO:

This instrument filed for record by

Stewart Title ComPanY as an

Accommodation onlY. lt has not
been examined as to its affects

upon the title.
HTI,ID 3 LLC
784 S. Clearwater Loop,
Suite R
Post Falls, lD 83854

Quitplqim Dgell

For value received

scott J. Godfrey arrd stephanle J. Godfrey, Trustees sfthe Godftey Living
Trust dated April 2, 2004.

Does hareby convey, release, remise, and forever quit claim unto

HTIjD 3 LLC

whose cunent address is 794 s. clearwater Loop, suite R post Falls, lD gggs4
the following described premises:

$ee Attached ExhibltA

To have and to hold the said premises, unto the said grantees, hEirs and assigns forever.

Remalnder of this page intentionally left blank.

Qultc,laim Deed - Page 1 of 2



Date: November 16, 2023

The Godfrey Living Trust

Scott

J.

State of Califovnia,

County of Plqq,er
) Es.

On thls l[+h , day of December-, 2023, before me, the undersigned, a Notary Public, in and for
said State, personally appeared Scott J, Godfrey and Stephanie J. Godfrey, known to me, to be
the Trusteeg of the Godfrey Living Trugt, and the Trustee(s) who Eubecribed the said Truet
name to the foregoing lnstrument, acknowledged to me that he/she/they executed the same in
said Trust name, and that said Trust executed the same.

WTNESS MY HAND AND OFFICIAL SEAL.

Notary
Residlng at:
My commisslon

NOTARY

Quitclaim Deed - Page 2 of 2



EXHIBIT,'A"

Lots 7-14 in Block I of North Fork Ranch Subdivision No. 2, according to the Plat

filed in Book 56 at Page 31, records of Canyon County, ldaho

Lot 4 in Block 1 of North Fork Ranch Subdivislon, according to the Plat filed in

Book 54 at Page 17, records ofCanyon County, ldaho.



t',f;CIOMMfiAATrut'{ 2022-030146
RECORDED

0611312022 01:54 PM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 TYOUREN $15.00
ryPE: DEED
PIONEER TITLE CANYON - CALDWELL
ELECTRON ICALLY RECORDED

QUITGLAIM DEED

FOR VALUE RECEIVED,

Scoft J. Godfrey nnd Stephanie J. Godfreyn Trustees of The

Godfrey Living Trust dated April \20il4

does hereby corrvey, release, remise and forever quit claim unto

HTI.ID 3 LLC

whose cunent address is: 9135 Sky Ranch Rd Nanrpa Idaho 83686

the following described prcnrises

Lot 5 Block 1, North Fork Ranch Subdivision, Canyon Counfy, Idaho, according to the
plat fited in Book 54 of Plats, Page 17, records of said County.

TO HAVE AND TO HOLD the said premises, unto the said g'antees, heirs and assigns forever

Date: Le-\b'aa

By:

Scott J, Godfrey, Trustee

Stephanie J, odfrey, Trustee

(t



State of -rr\ . Coun ty of

This record was acknowledged before me on ts - tI3 - e A by

Scott J. Godfrey and Stephanie J Godfrey, as trustees of the Godfrey Living Trust

dated April2,Zg04 .

re of notary public

Cornmission Expires: Sq, AOAY

CARLEEN ACREH
coMMrsstoN #18689
NOTARY PUBLIC
STATE CIF IDAHO



WATER RIGHT QUITCLAIM DEEDS TO LOTS 1 & 6

RESULTING WATER RIGHT SPLIT TABLE



ACCOMMODANON

**re*record to correct diversion rate

WATER RIGffT QUITCLAIM DEED

FORVALUE RECEITVED, HTI-ID-3 LLC, an Idnho limited liability compzury
("Crrantof), hereby guitclaims unto David Lunt ("Grantee"), and to Grantee's heih, successors
and assigns forever, a ponion of state of ldaho water right 63-3497 L as follows:

-013
Thatportion of the waterright 6334871 toalingt(Xfg cfs and 4 acrefeet forthe irrigation of

otre acre withitr l"ot I in Block I ofNortb Fork Ranch Subdivisiou, according to the pl* tnereo{,
filed in Book 54 ofPlas at page 17, records of Canyon County, Idaho.

Dated effective the 31" day of October 2023.

2023-A38895
RECORDED

12t071202310:28 AM
CHRIS YAMAMOTO

CANYON COUNTY RFCORDER
Pgs=2 JWINSLoW $13,00
TYPE: MISC
VENTURE TITLE & ESCROW COMPANY
ELECTRONICALLY RECORDED

2023-039158
RECORDED

121111202310:07 AM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pss=3 JWINSLoW $15.00
TYPE: DEED
VENTURE TITLE & ESCROW COMPANY
ELECTRON ICALLY RECORDED

Manager

W.lrnn Rrcsr Qurrcl.Asl DEED



A€ffiffifu%MffiWAY$ffiN

**re-record to correct diversion rate

WATER RIGHT QUITCLAIM DEED

FOR VALUE RECEIVED, HTI-ID-3 LLC, an ldaho limited liability company
("Grantor"), hereby quitclaims unto David Lunt ("Grantee"), and to Grantee's heirs, successors
and assigns forever, a portion of state of Idaho water right 63-3487 r as follows:

That portion of the water right 63-3457|totalingdbb3cfs and 4 acre feet for the inigation of
one acre within Lot I in Block I ofNorth Fork Ranch Subdivision, according to the plat thereof,
filed in Book 54 of Plats at page 17, records of Canyon Cowrty, Idaho.

Dated effective the 3l't day of October 2023.

Manager

Wernn Rrcur Qurrclaru Dnnn



H.E$R0Nlffi ttv R[(oR i]$s
DO NOT REMOVE FIRST PASE A5 IT

!S NOW INTORPORATID AS PART Oi
THE ORIGINAL DO(IJME}{T.

2023-037872
RECORDED

111281202312:39 PM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 EHOWELL $13.00
TYPE: MISC
VENTURE TITLE & ESCROW COMPANY
ELECTRO N ICALLY RECORDED

AE€SSfrMSEATf,ffi!\

*ui,tff*t#**
CERilF'CATE

WATER RIGHT QUITCLAIM DEED

FOR VALUE RECEIVED, David Lunt ("Grantor"), hereby quitclaims unto HTI-ID-3
LLC, an Idaho limited iiability company ("Grantee"), and to Granieels heirs, successors and
assigns forever, all water rights, including, without limitation, any portion of State of Idaho water
right 63-34871, that are appurtenant to Lot I in Block I of North Fork Ranch Subdivision,
according to the plat thereof, filed in Book 54 of Plats at page 17, records of Canyon County,Idaho.

Dated effective the 3l't day of October 2023.

d Lunt

Warrn RrcHT Qurrcu,ru Deeo



Ffiffififfi,ffi$;;$ffii,A€fiffiSEMSS&Y$ffiN

WATER RIGHT QUITCLAIM DEED

FOR VALUE RECEIVED, David Lunt ("Grantor"), hereby quitclaims unto HTI-ID-3
LLC, an Idaho limited liability company ("Grantee"), and to Grantee's heirs, successors and
assigns forever, all water rights, including, without limitation, any portion of State of Idaho water
right 63-3487L, that are appurtenant to Lot I in Block I of North Fork Ranch Subdivision,
according to the plat thereof, filed in Book 54 of Plats at page 17, records of Canyon County, Idaho

Dated effective the 3l.t day of October 2023.

Lunt

SEE ATTAEHED
NOTARV

OEHT'FICATF

Wnrnn RrGHT Qurrcurnr Dnnn



ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validiW of that document.

State of California
County of LOS ANGELES

)

on LVrAl2023 before me, H. HALIM, NOTARY PUBUC

(insert name and title of the officer)

personally appeared DAVID JAMES LUNT ------
who proved to me on the basis of satisfactory evidence to be the person(s)whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.
H, HALIM

coMM. #233051 i
Notary Public . California

z

Los Angeles Co

n
o

Comm.

Signature (Seal)



CALIFORNIA JURAT
State of California

County of
pL*to

, ,rbrcribed and sworn to (or affirmed) before me on this X4L day

of 2oL3 ,6y

proved to me on the basis of satisfactory evidence to be the person(s)
who appeared before me.

coHM. 12'101567

I
Signature

(Seal)

OPTIONAL INFORMATION

Although the information in lhis sec(ion is not required by law, it could prevent fraudulent removol and reattachment of thjsiurat to an unauthorized document and may prove usefJl to persons re'lying on tne ittiched do'rl-ent.

Description of Attached Document
This certificate is attached to a document titled/for the purpose of

uJn*o W
krJ-

It heua

LarIcontaining I prnur, and dated tD 7E

\il_e_th9d 9f ,Af a,nt ldentifi cation

Prolegl to me on the basis of satisfactory evidence:
I 

Krm{sl 
of ide niifrcarion ( ) crerJible witness(es)

Notarial event is detailed in notarv iournal on:

c"s" r b8 nuy r {
Notary c

Other

i l ,rfflant(s) rhumbprint(s) ['- | Describe:

() Copyright 2007-2014 Notary Rorary, ln(. pO Box 4 I 400, Des f'4oine5, lA 50.1 1 1 "0507. All Righls Reserved. llem Number I 01 884. Please conracr you{ Authorired Reseller ro purchase copies ol this form.
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AFTER RECORDiNG MAIL TO:

Holly Heath
13129 N Fork Ln
Nampa, ID 83686

2023-034833
RECORDED

1012712023 09:34 AM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 JWINSLOW $15.00
TYPE: DEED
FIRSTAMERICAN TITLE INSURANCE
ELECTRO N ICALLY RECORDED

Er_ECTnoNtcALrY RECoRDED - D0 NOT
ftEI\4OVE THE COUNTY STAI,lPFD FINS'
P{qE-4q tT ts Now tNcoRponArED AS

PART OT IHE OilGINAI. DOCUMENI 
_

WARRANTY DEED

File No.: 4103-410967r (MB) Date: Odober 14, 202r

For Value Received, Scott J. Godfrey and Stephanie J. Godfrey, as Trustees of the Godfrey
Living Trust, dated April 2, 2OO4, hereinafter referred to as Grantor, does hereby grant, bargain, sell
and convey unto Holly Heath, a married woman as her sole and seoarate oronertv,, hereinafter
referred to as Grantee, whose current address is 13129 N Fork Ln, Nampa, ID 83686, the following
described premises, situated in Canyon County, Idaho, to wit:

LEGAL DESCRIPTION: Real propefi in the County of Canyon, State of ldaho, described as follows:

LOT 6 lN BLOCK 1 OF NORTH FORK RANCH SUBDTVISTON, ACCORDTNG TO THE PLAT
THEREOF, FILED IN BOOK 54 OF PTATS AT PAGE 17, RECORDS OF CANYON COUNTY,
IDAHO.

APN: 30121305 O

TO HAVE AND TO HOLD the said premises, with their appurtenances, unto said Grantee, and to the
Grantee's heirs and assigns forever, except that Grant
the oremises to itself. And the said Grantor does hereby covenant to and with the said Grantee, that the
Grantor is the owner in fee simple of said premises; that said premises are free from all encumbrances
except current years taxes, Ievies, and assessments, and except U.S. Patent reseruations, restrictions,
easements of record and easements visible upon the premises, and that Grantor will warrant and defend
the same from allclaims whatsoever.



Godfrey Living Trust

J, Godfrey,

l. , Trustee

STATE OF Idaho 
lr.

COUNTY OF Ada )

On this 2-fA day of October, 2023, before me, a Notary Public in and for said State, personally

appeared Scott ;L Coafrey and Stephanie J. Godfrey, known or identified to me to be the person

whose name is subscribed to the within instrument as the Trustees of Godfrey Living Trust,

and acknowledged to me that he/sheithey executed the same as such Trustees .

In witness whereof, I have hereunto set my hand and affixed my official seal the day and year in this

certificate first above written.

6*44 E,<-^Jro?H
Notary ic for the State of Idaho
Residing at: Eagle, ID
My Conimission-Expires: tl - 2l' 2a25

ITURA EEf,ALCAZAR
Notary nJUk - SUte of ldaho

Commlsslon Nunber 2A192439
Ity Commission Explres Nov 21, 2025



This insttr.irtrcr,r filed for record by

Stew;ti1 Title ComPanY as an

Accorr' .',t:j::tlcn only. lt has not

b€€t, .uXfftt^:irtr3{ 39 to its affects
ui''',n the title'

2023-039956
RECORDED

121181202310:52 AM
CHRIS YAMAMOTO

CANYON COUNTY RECORDER
Pgs=2 JWINSLOW $15.00
TYPE: DEED
STEWART TITLE - MERIDIAN OFFICE
ELECTRONICALLY RECORDED

WATER RIGHT QTiITCLAIM I}EED

FOR VALITE RECEIVED, Scott J, Godfrey and Stephanie J. Godfrey, as Tnrstees of the
Godfrey Living Trust, dated April 2,2004 ("Grantot''), hereby quitclaim unto Holty Heath
("Grantoe"), and to Grantee 's heirs, successors and assigns forever, a portion of Stats of Idaho
water right 63-34871as follows:

That portion of the water right 63-34871totalng0.026 cfs and 8 acre feet for the irrigation
of two acres within Lot 6 in Block I ofNorth Fork Ranch Subdivision, according to the plat thereofl
filed in Book 54 of Plats at page 17, records of Canyon County, Idaho.

Dated effective the l le day of December 2023,

Scott J. Godfrey,

J Godfrey

-<_

\trarpn Rrcsr Qurrcr,lru Dunn
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ACKNOWLEDGMENT

A notary public or other officer completing lhis
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validitv of that document.

State of California
County of Placer

on lz-r6 -2023 before me, Holly Rutledge, Notary Public

(insert name and title of the officer)

personally appeared
who proved to me on the basis of evidence to be the whose is/are
subscribed to the within instrument and acknowledged to me that he/shelthey executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certiff under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct,

WITNESS my hand and officialseal,

Signature (Seal)



Split Analysis
Water Right Number: 63-34871

Diversion Rate:lffif!--
owner Name: 

-Scott 

Godfrey
Date: 1 8-Dec-23

Acreage Analysis
Parent Ghildren Acres

TwD Rno Sec o-o Lot 63-34871 HTI.ID 3 Lunt (LTl) Heath {LTO)
2N 3W 14 SESE 18 15 2



Water Right Number:

Diversion Rate:
Owner's Name:

Date:

63-34871

0.23 CFS
Scott Godfrey

18-Dec-23

Split Tree

63-34871
(18.0 ac & 0.23 cfs)

HTI-ID 3
(15.00 ac

Lunt T1
(1 .00 ac & 0.0'l 3 cfs)

Heath
(2.00 ac

Summary

l{rght No: L'iversion Rate lrrlqated Acres cFS / Acre
63.34471 o.23 18 0.01 3
HTI.ID 3 0. '19 15 0.013

Lunt (LT't) 0.01 1 0.013
Heath (LT6l 0.03 2 o.013



63-3487'1 pou - 18 acres

EXPLANATION:
'18 WR acres - 3 acres sold to Lots 1 & 6
= '15 acres to split and bank
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SIGNEE AUTHORIZATION

HTI.ID 3 LLC GOVENORS
HTI.WY 1 LLC MEMBERS
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STATE OF IDAHO
Office of the secretary of state, Phil McGrane
ANNUAL REPORT
ldaho Secretary of State
PO Box 83720
Boise, lD 83720-0080
(208) 334-2301
Filing Fee: $0.00

0005172161

For Office Use Only

-FILED.
File #: 0005172161

Date Filed: 3l3Ol2O23 10:32:43 PM

Entily Name and Mailing Address:

Entity Name:

The file number of this entity on the records of the ldaho
Secretary of State is:

Address

HTI-ID 3 LLC

0004662267

784 S CLEARWATER LOOP
STE R
POST FALLS, ID 83854-9599

Entity Details:

Entity Status Active-Existing

This entity is organized under the laws of: IDAHO

lf applicable, the old file number of this entity on the records of
the ldaho Secretary of State was:

The registered agent on record is:

Registered Agent REGISTERED AGENTS INC
Commercial Registered Agent
Physical Address

784 S CLEARWATER LOOP STE R
POST FALLS, ID 83854
Mailing Address

784 S CLEARWATER LOOP STE R
POST FALLS, ID 83854

Agent or Address Change

! Setect if you are appointing a new agent.

Limit€d Liability Company Managers and M€mbers

Name Tltle Business Address

HTI-WY 1 LLC Member 784 S. CLEARWATER LOOP
STE R
POST FALLS, ID 83854

The annual report must be signed by an authorized signer of the entity.

Job Title: Authorized Signer

Cammie Warbufton 03/30/2023
Sign Here Date

Page 1 of 1 Page 1 of 1



OPERATING AGREEMENT

FOR

HTI-VVY 1 LLC

A Wyoming Limited-Liability Company

A Single Member Limited-Liability Company
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2.

OPERATING AGREEMENT FOR
HTI.VVY 1 LLC

A Wyoming Limited Liability Company
A Single Member Limited-Liability Company

This Operating Agreement (the "Agreement") is effective as of the date the Articles of Organization for
"HTl-WY 1 LLC", a Wyoming Limited Liability Company, were filed and recorded with the Wyoming Secretary
of State. This member has subscribed for membership interests as evidenced by their signature on this
Agreement (hereinafter referred to as the "Membe/'.)

The Member has formed a Limited Liability Company (the "Company") pursuant to Chapter 29 of the
Wyoming Revised Statutes, as amended ("Chapter 29"), and applicable Wyoming laws, to be governed
accordingly to the terms and conditions as hereinafter set forth.

NAME.

The name of the Company shall be: "HTI-WY 1 LLC", a Wyoming Limited Liability Company

DEFINITIONS.

Definitions for certain terms, words and phrases used in this Agreement are as follows:

2.1 "Agreement" or "Operating Agreement" means this Operating Agreement dated, as
amended from time to time with the written consent of the Member.

2.2 "Articles of Organization" or "Articles" means the Articles of Organization of "HTI-WY 1

LLC", as amended from time to time.

2.3 "Board of Managers" shall mean collectively all of the Managers of the Company.

2.4 "Chapter 29" shall mean Chapter 29 of Title 17 of the Wyoming Statutes ("WS"), as
amended, or any corresponding applicable provisions of succeeding law.

2.5 "Code" shallmean the lnternalRevenue Code of 1986, as amended from time to time, or
any corresponding provisions of succeeding law.

2.6 "Company" shall mean "HTI-WY 1 LLC".

2.7 "lnterest Holder" means the holder of any interest of membership interest in the Company
upon the transfer of membership interest without the transferee being admitted to the Company as a Member.

2.8 "Manager" means the Member, Members, or non-Membe(s) who are referred to as the
Manager in Section 6 hereof as the member-managed or manager-managed Manager, or any successor or
successors.

2.9 "Member" means any holder of a membership interest in the Company who has become a
Member pursuant to the terms of this Agreement, and as set forth in the first section of this Agreement.

2.10 "Membership lnterest" or"lnterest" shall mean the respective right of a Member or lnterest
Holder to an allocated share of the economic benefits of the Company, including net profits, net losses, and
distributions, and with respect to Members, the right to vote on matters as to which the Operating Agreement
requires or permits Members to vote. Members or lnterest Holders shall not be personally responsible for any
debts or liabilities of the Company.

2.11 "Net Gash Flow" means the income of the Company reduced by any payments made by the
Company. Both determined on the cash basis.

2.12 "Net Losses" means the net loss of the Company, computed in accordance with Code
Section 703, applied consistently with prior periods.
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2.13 "Net Profits" means the net income of the Company, computed in accordance with Code
Section 703, applied consistently with prior periods.

2.14 "Partnership Representative" pursuant to Code Section 6223 shall mean Scott J. Godfrey
or any Partner or other person with a substantial presence in the United States designated by the Manager.

2.15 "Person(s)" shall mean any individual, corporation, partnership, limited liability company,
trust or other business entity.

2.'16 "Property" means any real or personal property in which the Company has any right, title or
interest.

2.17 "Regulations" shall mean the regulations issued by the U.S. Treasury Department under the
Code

2.18 "Simple Majority" shall mean the aggregate of Membership lnterests exceeding 50% of all
membership interests entitled to vote.

2.19 "Substitute Member" means any transferee who, in addition to the rights of an assignee,
shall be admitted as a Member with all rights and obligations pertaining thereto.

2.20 "Transferee" means a person to which a transferring Member sells, transfers, encumbers,
assigns or otheruvise disposes of all or any parl of the Member's interest in the Company.

2.21 "Transferring Member" means a Member who voluntarily sells, transfers, encumbers,
assigns or otherwise disposes of all or any part of the Member's interest in the Company to any person.

3. PRINCIPAL OFFICE/REGISTERED OFFICE/TAXATION.

3.1 Principal Office.

The principal office of the Company in the State of Wyoming shall be located at:

172 Cenler Street, Suite 202 Box 2869
Jackson, WY 83001

The Company may have such other offices, either within or without the State of Wyoming, as the
Manager may designate or as the business of the Company may from time to time require.

3.2 Registered Office.

The agent for service of process in the State of Wyoming and the address of the registered office of
the Company shall be:

CORPORATE DIRECT, INC.
172 Center Street, Suite 202 Box 2869
Jackson, WY 83001

The registered office and agent may be changed from time to time by action of the Manager and by
filing the prescribed form with the Wyoming Secretary of State.

3.3 Taxation

3.3.1 At alltimes that the Company has only one member (who owns 100o/o of the limited
liability company interests in the Company), it is the intention of the Member that the Company be
disregarded as an entity separate and apart from the Member for federal, and, to the extent applicable, state,
local and foreign income tax purposes and be treated as a sole proprietorship of the Member. The Member
shall have the right to elect C Corporation or S Corporation taxation in their sole discretion. The Company's
tax filing status shall be set forth in the Schedule B and the Manager shall be responsible for carrying out all
necessary governmental filings to secure such status.
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3.3.2 The annual accounting period for financial and tax purposes shall be a calendar year,
as set forth in Schedule B. The Member, may amend the annual accounting period if the method of taxation
shall be amended.

3.3.3 ln order to calculate its taxable income, the Company shall use the cash value of
accounting as set forth in Schedule B. The Member may amend the method of accounting used by the
Company.

4, PURPOSES, POWERS AND SPECULATIVE NATURE OF BUSINESS.

4.1 Purpose.

The Company is principally organized for such laMul purposes as the Member may from time to time
authorize as permitted under Chapter29. The specific purposes of the Company are to hold and manage
investments.

4.2 Powers.

The Company shall have all the powers granted to a limited liability company under the laws of the
State of Wyoming.

4.3 Nature of Business

The Member herein acknowledges and agrees that the business the Company intends to engage in is
speculative in nature and that no guarantees can be made as to future success and/or returns.

5. TERM/CONTINUINGOBLIGATIONS/COMPANYAPARTY.

5.1 Term

The Company shall commence its existence on the date its Articles of Organization are endorsed by
the Wyoming Secretary of State and shall only terminate when dissolved as provided in this Agreement, the
Articles of Organization, or by statute. '

5.2 Gontinuing Obligations

This Operating Agreement is an executory and ongoing contract with continuing obligations. The
Manager may require the Members to contribute $200 per year, assessed according to their ownership
interests. Any assessment above $200 per year shall require a simple majority vote of the Members.

5.3 Company A Party To This Agreement.

Upon the Company's formation, the Company Manager shall sign this Operating Agreement on behalf
of the Company and the Company, at such time, shall become a party to this Operating Agreement.

6. MANAGEMENT.

6.1 Manager.

The Company shall be Manager managed, and shall be managed by a person retained for the
purpose of serving as the Manager. The initial person to serve as Manager shall be Scott J. Godfrey and
Stephanie Godfrey (the "Manage/'). The Manager shall not be required to be, but may be, a Member. ln the
event more than one Manager shall be utilized for management, a Board of Managers shall be established for
such purpose.
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6.2 Election and Term of Manager

6.2.1 At each annual meeting of the Member, the Manager shall be elected by the Member
to hold office until the neX annual meeting. Each Manager shall hold office until the expiration of the
term for which elected and until a successor has been elected and qualified, except in the case of the
death, resignation, or removal of such Manager. Subject to Section 6.2.5,if a Manager should die or
become legally incapacitated as determined by a court of competent jurisdiction or by the written
opinion of two (2) physicians licensed in the incapacitated Manager's state of residence, then the
successor trustee/personal representative of the deceased or incapacitated Manager shall become a
Manager in his place. lf the successor trustee/personal representative of the deceased or
incapacitated Manager is not the spouse of that Manager, then the successor trustee/personal
representative of the deceased or incapacitated Manager may only become a Co-Manager upon
unanimous written consent of the other Manager(s).

6.2.2 The death, resignation or removal of a trustee of a revocable trust of a Member shall
not be considered an event which creates a vacancy in the position of Manager or Co-Manager,
except as set forth in 6.2.'1, as long as the pertinent revocable trust agreement provides for a
successor trustee or a means of selecting a successor trustee of that trust.

6.2.3 A Manager may resign as Manager upon giving thirty (30) days'written notice to
each Member. The Manager shall have no liability to the Company or to the other Members for any
such resignation, except as otherwise provided in this Agreement. Such resignation shall not absolve
the Manager from any liabilities arising before the resignation.

6.2.4. Any vacancy in the office of Manager shall be filled by the affirmative vote of the
Member.

6.2.5. The Member may appoint a successor manager and may at any time revoke an
appointment and appoint a different successor manager or no successor manager. The Member hereby first
appoints as successor manager. ln the event that the Member shall serve as the
Manager, upon the death of the Member or the attempted appointment of a guardian or conservator over the
member the successor Manager shall assume management dutiesl

6.3 Removal of Manager
Any Manager may be removed from office without cause by the unanimous vote of the Member

6.4 General Obligations.

The Manager shall cause to be filed original or amended documents and shall take any and all other
actions as may be reasonably necessary to perfect and maintain the status of the Company as a limited
liability company under the laws of the State of Wyoming and any other states or jurisdictions in which the
Company engages in business and, if required by law, shall execute and cause to be recorded appropriate
original or amended documents in each county in each such other state in which the Company owns real
property. Unless the Code or Regulations require otherwise, the Manager shall serve as the Tax Matters
Member. The Manager shall use reasonable efforts to inform the Member on a current basis, concerning the
internal affairs of the Company and the condition of its business.

6.5 General Authority

Subject to the provisions of Sections 6.8 and 6.9, the Manager shall have complete and exclusive
control over the management of the business and affairs of the Company. lf there is a Board of Managers or
multiple persons within a company designated as the Manager having control over management of the
business of the Company, the rights and powers of the Manager shall be exercised among them as they may
agree among themselves, but in the absence of such an agreement or in the event of deadlock or other lack
of decision pursuanttosuch agreement, theyshallbe bound bythevoteof the Member. Notwithstandingthe
above, all leases of Property, forwhatever duration, must be approved by the Manager. Except as provided in
Sections 6.8 and 6.9 hereof, the Member shall have no right to participate in the management or control of the
business and affairs of the Company, and shall have only the voting rights specifically set forth in this
Agreement or as otherwise required and not subject to waiver under Chapter 29. ln addition to this general
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management authority, the Manager shall have the following specific rights, subject to compliance with the
other provisions of this Agreement:

6.5.'1 To contract to lease any of the Company's property or any portion thereof or any
interest therein provided, however, that any lease which extends beyond the term of the Company, if
any, must be approved by a vote of the Member;

6.5.2 To acquire and purchase real and personal property and long-term securities,
However, any such purchase which shall utilize over fifty percent (50%) of the Company's assets,
shall be approved by a vote of the Member;

6.5.3 To operate, manage, and collect income from any property owned or leased by the
Company in accordance with this Agreement;

6.5.4 To borrow money from banks, other third-party lenders or the Member on terms and
conditions which the Manager deems reasonable, and to pledge, mortgage and grant security
interests or deeds of trust in or on any property owned by the Company as security for the payment
of indebtedness authorized by this Agreement;

6.5.5 To mortgage, pledge, hypothecate, or authorize or grant any security interest to, lien in
or on Company property other than to secure repayment of indebtedness authorized by this
Agreement;

6.5.6 To make any reasonable expenditures for the organization, operation and conduct of
the business and affairs of the Company and to negotiate, execute, acknowledge, file, record, deliver
and perform any agreements and instruments considered necessary or appropriate by the Manager
for the conduct of the Company business and affairs in accordance with this Agreement or for the
implementation of the powers granted under this Agreement;

6.5.7 To prepay, modify, amend, renew, or extend any authorized Company indebtedness;

6.5.8 lf such Manager serves as the Partnership Representative for the Company, to make
any and all elections for federal, state and local tax purposes including any election, if permitted by
applicable law, to adjust the basis of property pursuant to Sections 754,734(b) and 743(b) of the
Code or successor statutes, or comparable provisions of state or local law, in connection with
transfers of any membership interest in the Company and Company distributions;

6.5.9 To invest Company funds in commercial paper, government securities, certificates of
deposit, time deposits, banker's acceptances, money market funds, or similar investments having a
maturity generally considered to be short term;

6.5.10 To employ or engage and compensate persons to assist in the operation and
maintenance of the Company and its property and to perform the Company's administrative services,
accounting services, independent auditing services, legal services, and other reasonably necessary
services for the benefit of the Company;

6.5.11 To pay all organization expenses incurred in the creation of the Company;

6.5.12 To file or record any amendments to the Agreement or other forms required by the
Wyoming Secretary of State for the operation of the Company, pursuant to Chapter 29;

6.5.'1 3 To distribute profits. There is no requirement to distribute profits. lf the Manager, in
its sole discretion, shall refuse to distribute profits, the Member or transferee shall be responsible for
the payment of any income taxes on such earnings;

6.5.14 To make and to enter into such agreements and contracts with such parties and to
give such receipts, releases, and discharges with respect to any and all of the foregoing and any
matters incident thereto as the Manager may deem advisable or appropriate;



6.5.15 To make such classifications, determinations and allocations as the Manager may
deem advisable, having due regard for any relevant generally accepted accounting principles;

6.5.16 To take such other action and to perform such other acts as may be deemed
appropriate to carry out the business and affairs of the Company.

6.6 Scope of Duties.

6.6.'1 Subject to Section 6.13, a Manager shall not be required to devote fulltime to the
business or affairs of the Company, but shall devote the time reasonably necessary to perform the
duties of the Manager under this Agreement and to prudently manage and operate the Company's
business and properties.

6.6.2 A Manager shall use their best efforts to protect the limited liability of the Members and
Manager in their capacity as Members and Manager. These measures shall include the following:

(a) Use of Company name

The Manager shall ensure that the words "Company", "Co.", "Limited Liability Company" or
"LLC" appears after the name of the Company in all Company stationery, checks, business cards,
invoices, advertisements and other media containing the name of the Company and likely to be read,
seen or heard by third parties. The Manager herein acknowledges the importance of entity notice in
preventing a piercing of the LLC veil of protection.

(b) Separate books and accounts; No commingling

The Manager shall ensure:

(1) That the books and accounts of the Company are maintained
separately from those of the Member or Manager;

That there is no commingling of the assets of the Company with
those of the Member or Manager; and

That no Member borrows money or other assets from the
Company, or lends money or other assets to it, except on the basis
of reasonable documentation and arm's-length terms.

(c) Adequate capitalization

The Manager shall use their best efforts to ensure that the Company's cash and other
assets, cash flow, insurance and other financial resources are sufficient to enable it to meet its
reasonably foreseeable liabilities when due.

(d) Signing of agreements; Dealings with others

ln signing any agreement or other document on behalf of the Company, Manager shall
expressly identify himself as Manager. ln dealings with third parties on behalf of the Company,
Manager shall identify the Company as the party on whose behalf they act and shall identify
themselves as Manager of the Company.

(e) No misleading of third parties

Manager shall use their best efforts to ensure that no third party is misled into believing that
any Member or Manager is personally liable for any Company obligation.

(2)

(3)
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6.7 Limitation of Liability and lndemnification of Managers.

6.7.1 The Manager shall not be personally liable for the return of any capital contribution of
the Member or for any profits thereon, and any return of capital or profits shall be made, if at all,
solely from the assets and business of the Company;

6.7.2 Except as otheruuise provided herein, the Manager shall not be liable to the Company
or the Member or other lnterest Holders for any act or omission in connection with the business or
affairs of the Company so long as the Manager against whom liability is asserled acted in good faith
on behalf of the Company and in a manner reasonably believed by the Manager to be within the
scope of authority under this Agreement and in the best interests of the Company, unless such act or
omission constitutes gross negligence, intentional misconduct, fraud, or knowing violation of law;

6.7.3 To the extent not othenruise covered by liability insurance, the satisfaction of the
indemnity obligations of the Company under Section 6.7 of this Agreement shall be from and limited
to the assets of the Company, and no Member or other lnterest Holder shall have any personal
liability for satisfaction of such indemnity obligations, other than the separate personal guarantees
made by the Member. ln the event a final determination is made by a court or pursuant to the
arbitration provisions of this Agreement that the Company is not obligated for any amounts previously
paid to it or on behalf of any Manager, the Manager shall refund that amount within thirty (30) days of
the final court determination;

6.7.4|n the event there is more than one Manager at the time any alleged liability arises
under this Agreement or in favor of the Member or other lnterest Holders against the Managers, the
liability of each Manager shall be joint and several. Mu ltiple Managers shall have the right separately
to agree upon indemnification and contribution obligations among themselves;

6.7.5 The Company or its successor, trustee or receiver shall indemnify, defend and hold
harmless the Manager against all claims, demands, actions, losses, liabilities, damages, costs and
expenses, which after the date of this Agreement arise out of the Company or its business or affairs,
including reasonable attorneys' fees incurred in defending all such matters. However, this
indemnification shall apply only if the Manager against whom a claim, action or demand is asserted
has acted in good faith on behalf of the Company and in a manner reasonably believed by the
Manager to be within the scope of authority under this Agreement and in the best interests of the
Company, and only if the act or omission underlying the claim, action or demand did not constitute
gross negligence, intentional misconduct, fraud, or a knowing violation of law.

6.8 Binding Authority

The signature of the Manager shall be sufficient to bind the Company to any agreement or on any
document or instrument. ln the event there is more than one person serving as Manager, the signature of any
one Manager shall be sufficient to bind the Company to any agreement or on any document or instrument.
The Member and other lnterest holder agrees not to assert any claim to the effect that execution or
performance of any such instrument or document breached this Agreement of the duties of the Manager,
against any person dealing with the Manager in good faith and without actual notice of the asserted claim at
the time of the delivery of the instrument or document; provided, however, that this Section 6.8 shall not be
construed to limit any recourse the Member against the Manager. Any person dealing with the Company may
rely upon a certificate signed by the Manager or, in the event of multiple Managers, any of the Managers, as
to (a) the identity of the Member, (b) any fact relevant to the Company and (c) the due authority of the person
purporting to act on behalf of the Company.
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6.9 Vote Restrictions on Manager Authority.

Without the vote or written consent of the Member, no Manager shall, on behalf of the Company,
directly or indirectly;

6.9.'1 Do any act in contravention of this Agreement, as amended from time to time;

6.9.2 Do any act which would make it impossible to carry on the ordinary business of the
Company, provided that actions of the Manager in accordance with the purposes of the Company or
rights and powers granted under this Agreement shall not be considered to breach this clause;

6.9.3 Confess any judgment or settle any claims asserted against the Company;

6.9.4 Possess Company property, or assign rights in any Company property, for other than
a Company purpose;

6.9.5 Knowingly perform any act that would subject any Member to liability as a General
Partner of a partnership in any jurisdiction;

6.9.6 Commingle funds of the Company with funds of any other person;

6.9.7 Lend to any person any of the cash funds or other Company property;

6.9.8 Borrow funds from any Manager or Member;

6.9.9 Mortgage, pledge, hypothecate or authorize or grant any security interest to, lien in
or on Company property for the purpose of securing repayment of the personal indebtedness of any
of the Members;

6.9.10
the Company;

Purchase or lease Company property from the Company or sellor lease property to

6.9.1'1 Guarantee the indebtedness of any person or cause, suffer or permit any Company
property to secure or become collateral for any indebtedness of any person otherthan the Company;

6.9.12 Amend the number of Managers set forth in Section 6.1 of this Agreement;

6.9.1 3 Unless such Manager has been appointed as the Partnership Representative for the
Company, as provided herein, extend the statute of limitations for assessment of tax deficiencies
against the Company and/or its Members with respect to adjustments to the Company's federal, state
or local tax returns;

6.9.14 Unless such Manager has been appointed as the Partnership Representative for the
Company, as provided herein, represent the Company, the Members or lnterest Holders before
taxing authorities or courts of competent jurisdiction in tax matters affecting the Company, the
Members and any lnterest Holders in their capacities as such, or to execute any agreement or other
documents relating to or affecting tax matters, including agreements or other documents that bind the
Members and lnterest Holders with respect to tax matters or othenruise affect the rights of the
Company, Members and lnterest Holders;

6.9.'1 5 Prosecute or defend claims by or against the Company or affecting title to Company
property, and, unless such Manager has been appointed as the Partnership Representative for the
company, to contest any determination by the lnternal Revenue Service or any state or local taxing
authority as to any matters affecting the Company, any Members or lnterest Holders;

6.9.'16 Admit a new Member to the Company;
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6.9.17 Do any act in contravention of this Agreement or wh ich would make it impossible or
unreasonably burdensome to carry on the business of the Company.

Notwithstanding the above, the Manager shall have the right to take such actions as the
Manager, in the Manager's reasonable judgment, deems necessary for the protection of life or health
or the preservation of Company assets if, under emergency circumstances, in the good faith
estimation of the Manager, there is insufficient time to allow the Manager to obtain the approval of the
Member to such action and any delay would materially increase the risk to life or health or
preservation of assets. The Manager shall notify the Member of each such action
contemporaneously therewith or as soon as reasonably practicable thereafter. Such authority shall
lapse and terminate upon reduction of such risk to life or health or preservation of assets or upon
receipt by the Manager of telephone, telegraphic orwritten notice from the Member of such Member's
disapproval of any or all of the proposed actions.

6.10. lnsurance

At all times that the Company owns real property or remains in operation, to cause the Company to
obtain and maintain fire and other casualty, rental income or interruption, general liability, workers
compensation, automobile and other insurance, as wellas liability insurance for its Manager and Member, in
such amounts and from insurers customarily required or acceptable for these purposes.

6.11 Contingency Reserve Fund

The Manager may open and maintain a separate general operating account with a bank, in the name
of the Company, to the extent funds are available from the net profits of the Company. This fund shall be
maintained to provide a contingency account for minor operational emergencies and shall be utilized at the
sole discretion of the Manager. Allwithdrawals from said fund are to be made upon checks signed by the
Manager or the Member of the Board of Managers, as the case may be, or such other person as the Manager
shall agree to in writing.

6.12 lndependentActivities

The Member hereby acknowledges and agrees that each Member or Manager may engage in any
activity whatsoever (as an owner, employee, consultant or othenruise), whether or not such activity competes
with or is enhanced by the Company's business and affairs.

6.13 Time Devoted to Business

No Manager shall be required to devote all of such Manager's time to the business, unless othenivise
obligated to do so pursuant to a separate written Employment Agreement with the Company.

6.14 Presumption of Assent.

lf at any time there shall be more than one Manager, a Manager of the Company who is present at a
meeting of the Managers at which action on any Company matter is taken shall be presumed to have
assented to the action taken unless such Manager's dissent shall be entered into the minutes of the meeting
or unless such Manager shall file its written dissent to such action with the person acting as the secretary of
the meeting before the adjournment thereof or shall fonivard such dissent by registered mail to the Company
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Manager who
voted in favor of such action.

6.15 ManagerRepresentation.

A Manager, in the course of representing and managing the Company, may use the title "Managed'or
such other title or titles (including, without limitation, the title "President" or "Chief Executive Officer") as the
Member may determine from time to time by a vote of the Member.
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7. COMPENSATION AND EXPENSES OF MANAGER.

7.1.1 The Manager and any officers oremployees of the Company, where applicable, shall
be reasonably compensated by the Company according to the Manager's business judgment for their
management services, unless othenruise agreed by the vote of the Member. The Company will
reimburse the Manager for all reasonably necessary expenses incurred for the account of the
Company, including travel and other costs incurred by the Manager in connection with the
performance of management obligations.

7 ,1.2 As part of this Agreement, the Company requires that the Member and/or Manager
pay for his or her own expenses when conducting business for the Company out of his or her own
funds when the Company is not solvent. These expenses will then be allowed as UPE
(Unreimbursed Personal Expenses) on the Member's and/or Manager's federal and state income tax
return.

8. RIGHTS AND RESTRICTIONS OF MEMBERS.

8.1 Purpose of Restrictions.

ln this Operating Agreement there are certain restrictions on a Member and a Manager's authority
and ability to sell and transfer membership interests. Said restrictions are not intended as a penalty but rather
are included to preserve and protect the Company's capital and management relationships to the benefit of
the Member and Managers.

8.2 Restrictions on Member

The Member, in the capacity as such, may do any of the following upon the express written consent
or vote of the Member:

8.2.1 Borrow or lend money on behalf of the Company;

Borrow money from the Company;

Lend money to the Company;

Purport to or sell, mortgage, lease, or otherwise dispose of or encumber property of

8.2.2

8,2.4
the Company;

8.2.5 Sell, assign, pledge or mortgage a Member's lnterest in the Company, except as
othenruise provided in Section 8.4 and 15;

8.2.6 Purchase any real estate or equipment on behalf of the Company;

8.2.7 Exercise or represent to any third party that such Member has the right to exercise
any of the powers of the Manager described in this Agreement.

8.3 Admission of New Members.

New Members may be admitted to the Company only upon the written consent of the Member. At
such time, a multiple member Operating Agreement shall be adopted subject to the provisions of section 15.1 .

8.4 Dissociation of Members.

8.4.1 Termination of Membership. A Member ceases to be a Member of the LLC upon the
occurrence of one or more of the following events:

(a) The Member withdraws by giving 30 days' written notice to the LLC. A withdrawal by a
Member will not be considered a breach of the Certificate of Formation or this Agreement.

8,2.3
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(b) The Member ceases to be a Member due to an assignment of his entire (but not partial) interest in
the LLC.

(c) The Member dies or there is an entry of an order by a court of competent jurisdiction
adjudicating the Member incompetent to manage his person or his estate.

(d) ln the case of an estate that is a Member, the distribution by the fiduciary of the estate's
entire interest in the LLC.

(e) Unless the action is consented to by a majority of the other Members, the Member: (1)
makes an assignment for the benefit of creditors; (2) files a voluntary petition in bankruptcy; (3) is adjudicated
a bankrupt or insolvent; (4) files a petition or answer seeking for himself any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any statute, law or regulation; (5)
files an answer or other pleading admitting or failing to contest the material allegations of a petition filed
against him in any proceeding of the nature described in this paragraph; (6) seeks, consents to, or acquiesces
in the appointment of a trustee, receiver, or liquidator of the Member or of all or any substantial part of his
properties; or (7) if any creditor permitted by law to do so should commence foreclosure or take any other
action to seize or sell any Member's interest in the LLC.

(f) Unless the action is consented to by a majority of the other Members, if one hundred
twenty (120) days after the commencement of any proceeding against the Member seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute, law, or
regulation, the proceeding has not been dismissed, or if within ninety (90) days afterthe appointmentwithout
his consent or acquiescence of a trustee, receiver, or liquidator of the Member or of all or any substantial part
of his properties, the appointment is not vacated or stayed or within ninety (90) days after the expiration of
any stay, the appointment is not vacated.

(g) Any of the events provided in applicable code provisions that are not inconsistentwith the
dissociation events identified above.

8.4.2 Effect of Dissociation. Any dissociated Member shall not be entitled to receive the
fair value of his LLC interest solely by virtue of his dissociation. A dissociated Member that still owns an
interest in the LLC shall be entitled to continue to receive such profits and losses, to receive such distribution
or distributions, and to receive such allocations of income, gain, loss, deduction, credit or similar items to
which he would have been entitled if still a Member. For all other purposes, a dissociated Member shall no
longer be considered a Member and shall have no rights of a Member.

9. MEETINGS.

9.1 AnnualMeetings.

The Annual Meeting of the Member shall be held at the time and place designated in writing by the
Manager. Should the date of the annual meeting fall upon a legal holiday, then the annual meeting shall be
held at the same time and place on the next day that is not a legal holiday.

9.2 Special Meetings.

Special Meetings of the Member may be called at any time by any Manager of the Company or by the
Member by delivering written notice of such meeting to the Manager.

9.3 Voting Rights.

For the purpose of approving or taking action required or permitted to be taken or approved by the
Member under this Agreement, except as othenruise required by Chapter 29, the Member shall have sole
voting control.
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9.4 Notice.

Subject to Sections 9.5 and 9.6 the Manager of the Company shall cause written notice of the annual
meeting, and any special meeting, to be given to the Member entitled to vote at the meeting, either in person,
by facsimile, or by first-class mail, postage pre-paid, not less than ten (10) days nor more than sixty (60) days
prior to such meeting. The notice shall specify the place, the day, and the hour of such meeting. ln addition,
the notice of any special meeting shall specify the purpose or purposes for which the meeting is called.
Notice shall be deemed delivered by first-class mail if mailed to the address of each Member as such
Member's address appears on the Company's records.

9.5 Waiver of Notice

Any meeting of the Member, however noticed or wherever held, shall be as valid as though had at a
meeting duly held after regular call and notice, if the Member is present, and if either before or after the
meeting, of the Member, signs a written waiver of notice or a consent to holding such meeting or an approval
of the minutes thereof. All such waivers, consents or approvals shall be filed with the records or made a part
of the minutes of the meeting.

9.6 Action by Written Consent.

Any action may be taken by the Member without a meeting if authorized by the written consent of the
Member. ln no instance where action is authorized by written consent need a meeting of the Member be
called or noticed.

9.7 Place of Meeting of Member

The First Meeting of the Member shall be held at the place designated by the Manager in the notice
of the meeting, and thereafter at such place as may be designated in the notice of any meeting of the
Member.

9.8 Voting of Membership lnterest by Certain Holders

9.8.1 A Membership lnterest standing in the name of a corporation, limited liability
company or limited partnership may be voted by such officer, agent or proxy as its bylaws,
regulations or limited partnership agreement may authorize or, in the absence of such authorization,
as its board of directors or the Member may determine, and the Membership lnterest standing in the
name of another entity may be voted as provided in its governing documents or laws.

9.8.2 A Membership lnterest held by an administrator, executor, guardian or conservator
may be voted by him so long as such Membership lnterest forming a part of an estate are in the
possession and form a part of the estate being served by him, either in person or by proxy, without a
transfer of such Membership lnterest into his name. A Membership lnterest standing in the name of
a trustee may be voted by him, either in person or by proxy, but no trustee shall be entitled to vote
Membership lnterest held by him without a transfer of such Membership lnterest into his name as
trustee.

9.8,3 A Membership lnterest standing in the name of a receiver may be voted by such
receiver, and a Membership lnterest held by or under the control of a receiver may be voted by such
receiverwithout the transfer thereof into his name if authority to do so be contained in an appropriate
order of the court by which such receiver was appointed.

10. CAPITAL CONTRIBUTIONS AND MEMBER'S INTEREST.

10.1 lnitialCapitalContributions

The initial capital contributions of the Member shall consist of the cash, property, services to be
rendered, promissory note or other binding obligation to contribute cash, property or perform services. All
original contributions, upon full receipt by the Company for such contributions or other binding obligations, as
the case may be, shall be credited to the Member's respective capital account as initial contributions to the
capital of the Company.
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10.2 Membershiplnterest.

Each membership interest shall equal the percentages as agreed to in Schedule "A."

10.3 Later Gapital Contributions Agreed to Now.

The Member agrees that the following additional capital contributions may be made by the Member
without any further approval by the Member, and that such capital contributions will be credited to the
contributing Member's capital account:

10.3.1 Contributions to make up any negative cash flows from the operation of the
Company's business; and

10.3.2 Contributions for expansion and improvement of the property.

10.3.3 A contribution to pay any note made by the Company and secured by a deed of trust
on the property in the event property is sold and the assets of the Company are inadequate to satisfy
the note.

10.4 OtherSubsequentContributions

Subject to the Continuing Obligations set forth in Section 5.2, subsequent capital contributions, other
than those specified in Section 1 0.3 of this Agreement, shall be made in such amounts and at such times as
the Member shall from time to time agree by a vote of the Member. Contributions to capital may also be
required to restore the capital account deficit of the Member to zero as required by Section 12.2 of this
Agreement.

10.5 Enforceability of Promises to Make Contributions.

The Member or their representative shall be obligated to perform written promises to make
contributions to the Company even if the Member is unable to do so because of death, disability or any other
reason. No such promise shall be compromised except by the vote of the Member.

10.6 No lnterest on Gontributions; No Liability.

The Member shall earn no interest on their contributions under this Article. Members shall not be
personally responsible for any debts or liabilities of the Company.

11. CAPITAL ACCOUNTS.

Separate capital accounts shall be maintained by the Company for the Member in accordance with
Code Section 704(b) and the Regulations promulgated thereunder, representing the Member's respective
capital contributions to the Company.

11.1 lncrease in Capital Account.

The capital account of the Member shall consist of the original contribution to capital by the Member,
increased by the following:

11.1.1 The fair market value of any additional property contributed by the Member to the
Company (net of liabilities secured by such contributed property that the Company is considered to
assume or take subject to under Code SectionT52);

11.1.2 Additional contributions by the Member of cash; and

11.1.3 The Member's share of the Company's net profits allocated to the Member pursuant
to Section 12, including income and gain as computed for book purposes in accordance with
Regulations, Code Section 1.704-1 (bX2Xivxg).
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'11.2 Decrease in CapitalAccount.

The capital account of the Member shall be decreased by the following:

11.2.1 The amount of money distributed to the Member by the Company pursuant to
Section'14;

11.2.2 The fair market value of property distributed to the Member by the Company (net of
liabilities secured by such property that the Member is considered to assume or take subject to
pursuant to Code Section 752); and

11.2.3 Allocations to the Memberforthe Company's loss and deductions, including loss and
deductions computed for book purposes described in Regulations, Code Section 1.704-1(b)(z)(ivXg)

1'1.3 SpecialAllocation for 704(c) Property.

ln cases where Code Section 704(c) applies to property of the Company, the Member's capital
account shall be adjusted in accordance with Regulations, Code Section 1.704-1(b)(2)(iv)(g)for allocations to
the Member of depreciation, depletion, amortization, gain, and loss, as computed for book purposes, with
respect to such property.

11.4 SpecialAllocationforRevaluation.

The capital account of the Member may be adjusted to reflect a revaluation of Company property
(including intangible assets such as goodwill) on the Company's books, to the extent provided in Regulations,
Code Section 1.70a-1 (b)(2XivXf).

11.5 Purpose of Section 11.

The provisions of this Section 11, regarding the maintenance of capitalaccounts, are intended to
comply with Code Sections 704(b), as amended, and the Rules and Regulations promulgated thereunder.
Notwithstanding anything to the contrary contained in this Section 1'1, subject to the authority of the
Partnership Representative over partnership audits (if any) the Member, by consent may modify the method
by which capital accounts are maintained, provided such changes are consistent with Code Section 704 and
the Rules and Regulations promulgated thereunder.

12. PROFITS AND LOSSES.

'12.1 Net Profits and Losses

After giving effect to the special allocations set forth in Sections 12.2 and '12.3, net profits and net
losses shall be allocated and credited to the Member's capital account.

'12.2 SpecialAllocations.

12.2.1 Except as provided in Section 12.2.2 hereof, if the Member unexpectedly receives
any adjustment, allocations or distributions described in Regulations, Code Section 1.704-
1(bX2Xiixd)(4)(5), items of Company income and gain shall be specially allocated to the Member in
an amount and manner sufficient to eliminate, to the extent required by such Regulations, the
adjusted capital account deficit of the Member as quickly as possible.

12.2.2 NotwithstandinganyotherprovisionofthisSection 12.2,ifthereisanetdecreasein
Company minimum gain for any company fiscal year, the minimum gain charge back requirement
contained in Regulations, Code Section 1.704-2 shall apply and the Member must be allocated items
of Company income and gain for that year equal to the Member's share of the net decrease in
Company minimum gain. This Section 12.2.2is intended to comply with the minimum gain charge
back requirement of the Regulations and shall be interpreted consistently therewith.

16



12.3 CurativeAllocations.

The allocations set forth in Section 12.2.1 and 12.2.2 (the "regulatory allocations") are intended to
comply with certain requirements of Code Section 704 and Regulations promulgated thereunder.
Notwithstanding any other provisions of this Section '12 (otherthan the regulatory allocations), the regulatory
allocations shall be taken into account in allocating other profits, losses and items of income, gain, loss and
deduction to the Member so that, to the extent possible, the net amount of such allocations of other profits,
losses and other items and the regulatory allocations to the Member shall be equal to the net amount that
would have been allocated to each the Member if the regulatory allocations had not occurred.

12.4 Federal lncome Tax.

It is the intent of this Company and its Member that this company shall be taxed as a disregarded
entity for tax purposes unless the Member shall make an alternative selection.

12.5 PartnershipRepresentative

The Partnership Representative designated in Section 2.'14 herein;

12.5.1 Shall represent the Company in any disputes controversies or proceedings with the
lnternal Revenue Service or with any state or local taxing authority (if any) and shall provide the
Managers with all notices and correspondence to and from such authorities.

12.5.2 Shall act at the direction of the Manage(s) with respect to any actions that it is
permitted to take when acting in its capacity as the Partnership Representative, including ('1) electing
out of Subchapter C of Subtitle F, Chapter63 under Section6221(b) of the Code, and (2) making the
election under Section6226 of the Code to have the Members take Tax adjustments into accounton
their own tax returns.

12.5.3 ln the event that the Managers are deadlocked with respect to an action of the
Partnership Representative, the Partnership Representative is authorized to act in its discretion, but
where the interests of the Members diverge, the Partnership Representative shall act in such a
manner that it believes will minimize the overall tax liabilities of all Members.

12.5.4 lf the Partnership Representative, with the consent of the Manager(s), decides to
have the Members file amended tax returns pursuant to Section 6225(c)(2), all Members shalltimely
file and include payment of any tax due with such amended returns.

12.5.5 The Company shall reimburse the Partnership Representative for all costs and
expenses incurred by it in performing its duties as the Partnership Representative (including legal
and accounting fees and expenses). Nothing herein shall be construed to restrict the Partnership
from engaging an accounting firm or a law firm to assist the Partnership Representative in
discharging its duties hereunder.

'12.5.6 The Partnership Representative may be replaced by a majority vote of the Managers.
The named Paftnership Representative shall be an individual, who may be employed by an
accounting or law firm and does not need to be a member or manager of the Company. Said
individual must have a substantial presence within the United States.

12.6 Payment and Refund of Tax

12.6.1 The Company shall timely pay any taxes (if any) due under Code Section 6225

(a) Any amount paid by the Company under this Section that is attributable to any
interest in the Company shall be treated as distributed to the holder of such interest at the
time that the payment is made by the Company.

(b) Any deemed distribution under this Section shall be credited against distributions
otheruvise payable on such interest.
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(c) For the avoidance of doubt, in the event that an lnterest to which this Section applies
is held by a different Member during the Reviewed Year than in the Adjustment Year (as
such terms are defined in the Code), the Member holding the lnterest in the Adjustment
Year shall be treated as receiving the distributions called for herein.

12.6.2 ln the event that the Company receives any refund of taxes paid pursuant to Section
12.6.1, such refund shall, to the extent feasible, be apportioned and distributed among the Members
in such a manner as to offset the prior operation of Section 12.6.1.

13. INTEREST AND COMPENSATION

The Member will not be credited with interest on their capital accounts. Unless the Member agrees,
the Member, in their capacity as the Member, shall not be entitled to salary for services rendered on behalf of
the Company.

14. DISTRIBUTIONS TO THE MEMBER.

14.1 Distributions

Distributions may not be demanded by the Member. lnstead, the Manager shall determine the
amount of cash, if any, available for distribution at such times as the Manager deems advisable. The
distribution shall be based upon all relevant factors, including, but not limited to, the operating expenses and
debt service of the Company, sums expended by the Company for capital expenditures and a reasonable
reserve for working capital.

14.2 Amount of Distributions.

No distribution shall be made if, after the distribution is made, the assets of the Company are less
than all liabilities of the Company, except liabilities to the Member on account of the contributions.

14.3 SuggestedDistributions.

The Manager shall, as the Company is able and as soon as possible after the filing of the Company's
tax return, distribute to the Member an amount equal to the Member's allocable share of net profits as shown
on the tax return multiplied by the highest marginal income tax rate applicable to persons under the Code and
reduced by any distributions received by the Member.

14.4 Restrictions on Guardianship/ConservatorshipAppointments

ln the event a court wlth certain and appropriate jurisdiction shall consider appointing a guardian or
conservator over any member and/or manager of the Company it is the intent of the member(s) and/or
manager(s) that such a fiduciary appointment be a family member or a professional appointed by the member
and/or manager's family instead of a court appointed third party. Any attempt by a court to ignore and/or alter
the terms of this Section shall be grounds for an immediate appeal to a higher court for an appellate review
and determination of the legality and appropriateness of any court appointed guardianship or conservatorship
running contrary to the express wishes of the membe(s) and or manager(s) herein.

15. TRANSFER OF THE MEMBER'S INTEREST

15.1 Admission of Additional Members

One or more additional members of the Company may be admitted to the Company with the written
consent of the Member. This Operating Agreement shall be amended by the Memberto make those changes
he or she determines to reflect the fact that the Company will have more than one member, but the failure to
so amend this Agreement shall not invalidate any othenruise valid assignment or transfer made by the
Member.
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15.2 PermittedTransfers

The Member may, transfer allor part of the Member's interest in the Company:

15.5.1 To a revocable living trust for the benefit of the Member and/or the Member's spouse
or family members, to the extent allowed by local law. The Trustee shall hold such Member's
membership interest subject to the provisions of this Agreement.

15.5.2 TothesuccessorTrusteeoftheMember'srevocablelivingtrustforthebenefitofthe
Member and/or the Member's spouse or family members, to the extent allowable by local law. The
successor trustee shall hold the Member's membership interest subject to the provisions of this
Operating Agreement.

15.3 Assignments

15.3.1 The Member may transfer or assign (including as a pledge or other collateral
assignment) in whole or in part their membership interest.

15.3.2 ln connection with a voluntary transfer or assignment by the Member of their entire
membership interest in the Company (not including a pledge or collateralassignment or any transfer
as a result thereof):

a) The Member will cease to be a member of the Company;
b) The assignee will automatically and simultaneously be admitted as the successor

Member without any further action at the time the voluntary transfer or assignment
becomes effective under applicable law; and

c) The Company shall be continued without dissolution.

15.3.3 ln connection with a partial assignment ortransfer by the Member of his or her
limited liability company interest (not including a pledge or collateral assignment or any transfer as a
result thereof), unless this Agreement is amended to reflect the fact that the Company will have more
than one member, the assignee or transferee shall not be admitted as a member of the Company
and shall not have any rights as a member other than the right to receive any distributions that are
payable in respect of the interest transferred.

15.3.4. Upon any pledge or other collateral assignment by the Member of all or any part of
their membership interest, the pledgee or collateral assignee shall have only those rights expressly
stated in the controlling pledge or assignment agreement (including any right in connection with the
foreclosure of the pledge or collateral assignment of the purchaser of the membership interest to
become a member of the Company) or are provided by other applicable law. lf the pledgee or
collateral assignee of all or any part of the Member's membership interest has the right under the
controlling pledge or assignment agreement or under other applicable law to purchase the interest in
foreclosure (or to cause or permit another person to purchase the interest in foreclosure), except as
expressly stated in the controlling pledge or assignment agreement, the purchaser shall not be
admitted as a member of the Company and shall not have any rights as a member other than the
right to receive any distributions that are payable in respect of the interest foreclosed upon and
purchased.

15.4 GovernmentalApprovals.

The Company agrees to apply for and use its best efforts to obtain all governmental and
administrative approvals required, if any, in connection with the purchase and sale of a membership interest
under this Agreement. The Member agrees to cooperate in obtaining the approvals and to execute any and all
documents that may be required to be executed by them in connection with the approvals. The Company
shall pay all costs and filing fees in connection with obtaining the approvals.
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15.5 Restrictions on Guardianship/Gonservatorship Appointments

ln the event a court with certain and appropriate jurisdiction shall consider appointing a guardian or
conservator over any member and/or manager of the Company it is the intent of the membe(s) and/or
manager(s) that such a fiduciary appointment be a family member or a professional appointed by the member
and/or manager's family instead of a court appointed third party. Any attempt by a court to ignore and/or alter
the terms of this Section shall be grounds for an immediate appeal to a higher court for an appellate review
and determination of the legality and appropriateness of any court appointed guardianship or conservatorship
running contrary to the express wishes of the membe(s) and or manager(s) herein.

16. SECURITIES ISSUES.

16.1 Prohibited"Market"Transfers.

The Member hereby covenants and agrees with the Company that (a) it is not currently making a
market in membership interest; (b) it will not transfer any membership interest upon an established securities
market or a secondary market (or the substantial equivalent) within the meaning of Code Section 7704(b)
(and any regulations, proposed regulations, revenue rulings or other official pronouncements of the lnternal
Revenue Service or Treasury Department that may be promulgated or published), and (c) in the event such
regulations, revenue rulings, or other pronouncements treat any or all arrangements which facilitate the
selling of a membership interest which are commonly referred to as "Matching Services" as being a
secondary market or the substantial equivalent thereof, the Member will not transfer any membership interest
through a Matching Service that is not approved in advance by the Company.

16.2 Securities Law Legend.

The Member hereby agrees that the following legend may be placed upon any counterpart of this
Agreement, or any other document or instrument evidencing ownership of membership interest in this
Company:

THIS CERTIFICATE HAS NOT BEEN AND WLL NOT BE REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER THE SECURITIES OR BLUE SKY
LAWS OF ANY STATE. THE HOLDER OF THIS CERTIFICATE, BY ITS ACCEPTANCE HEREOF,
REPRESENTS THAT IT IS ACQUIRING THIS SECURIry FOR INVESTMENT AND NOT WITH A
VIEW TO ANY SALE OR DISTRIBUTION HEREOF. ANY TRANSFER OF THIS CERTIFICATE OR
ANY LIMITED LIABILITY COMPANY INTEREST REPRESENTED HEREBY IS SURJECTTOTHE
TERMS, RESTRICTIONS AND CONDITIONS OF THE LIMITED LIABILITY COMPANY
AGREEMENT.

17. DISSOLUTION AND LIQUIDATION.

'17.1 Term;Dissolution

17.1.1 The term of the Company shall be perpetual unless the Company is dissolved and terminated
in accordance with this Section 17.

17 .1 .2 The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of the
following: (a) the written consent of the Member; (b) the occurrence of any event that terminates the
continued membership of the Member in the Company unless the Company is continued without dissolution
in accordance with Section 17 .1 .3 below; or (c) the entry of a decree of judicial dissolution issued by a court
with appropriate jurisdiction in the state of Wyoming.

17.1.3 Upon the occurrence of any event that terminates the continued membership of the Member
in the Company, the Company shall not dissolve if the personal representative (as defined in the Wyoming
LLC Act) of the Member agrees in writing within 90 days following the occurrence of the event thatterminated
the continued membership of the Member in the Company to continue the Company and to the admission of
the personal representative of the Member or his or her nominee or his or her designee to the Company as a
Member, effective as the occurrence of the event that terminated the continued membership of the Member in
the Company.
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17,2 Winding Up

17.2.1 Upon the dissolution of the Company, the Member shall wind up the Company's
affairs as provided in the Wyoming LLC Act. Upon the winding up of the Company's affairs, the
Member shall distribute the property of the Company as follows:

a) First, to creditors, including the Member if he or she is a creditor, to the extent permitted by
law, in satisfaction of the Company's liabilities (whether by payment or the making of reasonable provision for
payment thereof); and

b) Second, to the Member in cash or property, or partly in cash and partly in property, as
determined by the Member.

17.2.2 Upon Completion of the winding up of the Company, the Member shall file a certificate of
cancellation with the Secretary of State of the State of Wyoming canceling the Company's certificate of
formation at which time the Company shall terminate.

18. INDEMNIFICATION.

18.1 Indemnification of Member, Employee, orAgent: Proceeding OtherThan by Company.

The Company shall indemnify any person who was or 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, except an action by or in the right of the Company, by reason of the fact that such person is or
was the Member or Manager, employee or agent of this Company, or is or was serving at the request of this
Company as a Manager, Director, officer, employee or agent of another limited liability company, corporation,
partnership, joint venture, trust or other enterprise, against expenses, including attorneys' fees and costs,
judgments, fines and amounts paid in settlement actually and reasonably incurred by this person in
connection with the action, suit or proceeding if this person acted in good faith and in a mannerwhich this
person reasonably believed to be in or not opposed to the best interests of this Company, and with respectto
a criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, or conviction or upon a plea of
nolo contendere or its equivalent, does not, of itself, create a presumption that the person did not act in good
faith and in a manner which this person reasonably believed to be in or not opposed to the best interests of
the Company, and that, with respect to any criminal action or proceeding, this person had reasonable cause
to believe that their conduct was unlawful.

18.2 lndemnification of Member, Employee or Agent: Proceeding by Company.

The Company shall indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in the right of the Company to procure a judgment
in its favor by reason of the fact that such person is or was the Member or Manager, employee or agent of the
Company, or is or was serving at the request of this Company as the Member or Manager, employee or agent
of another limited liability company, corporation, partnership, joint venture, trust or other enterprise against
expenses, including amounts paid in settlement and attorneys'fees and costs actually and reasonably
incurred by this person in connection with the defense or settlement of the action or suit if this person acted in
good faith and in a manner which this person reasonably believed to be in or not opposed to the best interests
of the Company. lndemnification may not be made for any claim, issue or matter as to which this person has
been adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefore, to be liable to
the Company, unless and only to the extent that the court in which the action or suit was brought or other
court of competent jurisdiction determines upon application that in view of all the circumstances of the case,
the person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

18.3 lndemnity if Successful.

To the extent that the Member, Manager, employee or agent of the Company has been successfulon
the merits orotherwise in defense of any action, suit or proceeding described in Section 18.'t or 18.2, or in
defense of any claim, issue or mattertherein, the Company shall indemnify the Member, Manager, employee
or agent against expenses, including attorneys'fees, actually and reasonably incurred in connection with the
defense.
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lndemnity shall not apply where a finaladjudication determines thatthe Member, Manager, employee
or agent did not act in good faith and in a manner which such a person reasonably believed to be in or not
opposed to the best interests of the Company, and that, with respect to any criminal action or proceeding, this
person had reasonable cause to believe that their conduct was unlawful, or where it is established that their
acts or omissions involved gross negligence, intentional misconduct or fraud.

19. COMPANYRECORDSANDREPORTS.

19.1 Books and Records.

The Manager shall cause the Company to keep the following:

19.1.1 Complete books and records of account in which shall be entered fully and
accurately alltransactions and other matters relating to the Company. The Company's books and
records shall be kept in accordance with accounting methods followed for federal income tax
purposes;

19.1.2 A current list of the full name and last known business or residence address of the
Member listing the Member's capital contribution to the Company and membership interest owned;

19.'1 .3 A copy of the Articles of Organization and all amendments thereto and all filings by
the Company in Wyoming and other states; and

19.'1 .4 A copy of any then-effective written Operating Agreement.

'19.2 Location of Books and Records.

All such books and records shall be maintained at the principal executive office of the Company and
the records stated in 19.'1.3 and any other records required bythe State of Wyoming shall be kept atthe
registered office of the Company. ln each location, such books and records shall be available for inspection
and copying by, and at the expense of, the Member, or their duly authorized representatives, during
reasonable business hours.

19.3 Title to Property.

All real and personal property owned by the Company shall be owned by the Company as an entity.
The Member shall not have any ownership interest in such property in such Member's individual name or right
unless separately authorized in an agreement between the Company and the Member. The Member's interest
in the Company shall be personal property for all purposes.

19.4 ForeignQualification.

ln the event the Company shall seek to conduct business in any State other than the one it was
organized in, the Manager shall cause the Company to comply with all requirements necessary to qualify the
Company as a foreign limited liability company in that jurisdiction. At the request of the Manager, the Member
shall execute, acknowledge, swear to, and deliver all certificates and other instruments conforming with this
Operating Agreement that are necessary or appropriate to qualify, continue, and terminate the Company as a
foreign limited liability company in all such jurisdictions in which the Company may conduct business.

19.5 lnternalGovernance.

ln the event pursuantto Section 19.4 above the company shallseek to conduct business in any state
other than the one in which it was organized, the internal governance of this Company to, including, but not
limited to, any and all related rules and regulations shall be governed by the laws of the State of Wyoming
and not any foreign qualified state which the Company may conduct business in.
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20. CONFIDENTIALITY.

20.1 Members' Duty of Confidentiality.

The Member, whether acting as a Member or as a Manager:

(1) Shall maintain the confidentiality of Confidential lnformation (as
defined in 20.2);

Except as required in conducting the internal affairs of the
Company, shall not disclose Confidential lnformation to any third
party;

(3) Shall make copies of documents and other materials containing
Confidential lnformation only for the benefit of the Company;

(4) Shall use Confidential lnformation only for the benefit of the
Company; and

Promptly after ceasing to be a Member, shall return to the
Company all written and/or electronic documents and all other
materials contain in g Confidential I nformation.

20.2 Gonfidentiallnformation Definition.

For purposes of this Agreement, Confidential lnformation means:

(1) The terms of this Agreement; provided, that the Member may
disclose these terms on a confidential basis to his or her spouse
and professional advisers;

(2) lnformation that the Company maintains in confidence and that has
actual or potential economic value to the Company because it is
not generally known to others and is not readily ascertainable by
them, which information shall include:

(a) Financial information relating to the Company and to the
Member;

(b) lnformation relating to Company sales, marketing, business
plans and strategies;

(c) lnformation concerning the development design and
manufacture of Company products and concerning the
method of providing Company services;

(d) lnformation in Company human resource files and similar
files relating to the Company, the Member and employees;

(e) lnformation entrusted to the Company in confidence by third
parties; and

lnformation reasonably designated by the Member as
Confidential I nformation.

(2)

(5)

(f)
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20.3 Duty of Gonfidentiality Exceptions

This Section shall not apply to information which enters (or has previously entered)the public domain
through no fault of the Member or the disclosure of which is required by court order from a court of competent
jurisdiction.

20.4 Binding Effect.

This Section shall bind the Member even after the Member ceases to be a Member. Subject to any
contrary arrangementwith a third party, the requirements of this Section shallterminate upon the termination
of the legal existence of the Company.

21. GENERALPROVISIONS.

2'1.1 Agreement to Perform Necessary Acts.

The Member agrees to perform any further acts and execute and deliver any documents that may be
reasonably necessary to carry out the provisions of this Agreement.

21.2 Amendments.

The provisions of this Agreement may not be waived, altered, amended or repealed, in whole or in
part, except with the written consent of the Member.

21.3 Successors and Assigns

This Agreement shall be binding on, and shall inure to the benefit of, the Member and their respective
heirs, legal representatives, successors and assigns.

21.4 Validity of Agreement

It is intended that each Section of this Agreement shall be viewed as separate and divisible, and in
the event that any Section shall be held to be invalid, the remaining Sections shall continue to be in fullforce
and effect.

21.5 Notices.

All notices, requests, demands, and other communications under this Agreement shall be in writing
and shall be deemed to have been duly given on the date of service if served personally on the party to whom
notice is to be given, or within seventy-two (72) hours after mailing if mailed to the party to whom notice is to
be given, by first-class mail, registered or certified, postage prepaid, and properly addressed to the party at
his address set forth on the signature page of this Agreement, or other address that any party may designate
by written notice to the others.

21.6 Governing Law

This Agreement and all questions relating to its validity, interpretation, performance and enforcement
(including, without limitation, provisions concerning limitations of action), shall be governed by and construed
in accordance with the laws of the State of Wyoming. The Manager shall make all filings and disclosures
required by, and shall otherwise comply with, all applicable laws. The Manager shall execute and file in the
appropriate records any assumed or fictitious name certificates and other documents and instruments as may
be necessary or appropriate with respect to the formation of, and conduct of business by, the Company.

21.7 Counterparts. Gender and Number.

This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. As used in this Agreement,
the masculine, feminine, and neuter gender, and the singular or plural number shall be considered to include
the others whenever the context so indicates.
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21.8 Aftorneys'Fees.

lf any party brings an action or proceeding (including arbitration or appraisal dispute resolution, any
complaint, cross-complaint, counterclaims, or third-party claim) against any other party by reason of a defauit
by the_.other party or otherwise arising out of this Agreement, the pon-prevailing 

-party 
shall pay to the

prevailing party in such action or proceeding all of the prevailing party's costs and exp6nses otsuii (including
the costs and expenses of enforcing any judgment or settlement), including reasonible attorneys'fees and
costs, which shall be payable whether or not such action is prosecuted to judgment. ''Prevailing party,, within
the meaning of this Sectio.n includes a party who dismisses an action tor recovery hereunder irlexchange for
payment of the sums allegedly due, performance of covenants allegedly breached, or consideiation
substantially equal to the relief sought in the action.

21-9 CompleteAgreement.

This Agreement, all Exhibits referenced herein, and the Articles of Organization, together constitute
the complete and exclusive statement among the Member with respect to tne subject matter contained
t!9rein. This Agreement, all exhibits referenced herein, and the Articles of Organization, together supersede
all prior agreement by and among the Member with respect to the subject matter of this dgreement.

21.10 Suwival.

Sections 18 (lndemnification) and 20 (Confidentiality) as well as Section 21.11 (Asset protection)
shall survive any termination of this Agreement.

21.11 Asset protection.

With regard to asset protection, the Member herein agrees that this Operating Agreement shall be
governed to the maximum extent of protection from creditor claims allowed by \Aryoming taw. Specifically,
the Operating Agreement shall be governed by WS 17-29-503, which provides the chirging order as ,,the

exclusive remedy by which. a person seeking to enforce a judgment against a judgment de6toi, including any
judgment debtor who may be the sole member, dissociated member or transfere6, may, in the capaciX, &tfrl
judgment creditor, satisff the judgment from the judgment debtor's transferable interest orfrom the assets of
the limited liability company."

21.12 No Third Party Beneficiaries.

Except as provided in Section 18, nothing in this Agreement express or implied, is intended to confier
upon any person or entity, other than the parlies hereto and their respective successors, any benefits, rigfuts
or remedies.

lN VVITNESS WIIEREOF, the undersigned Manager of the Company does hereby agree that the
Qgmpany shall perform its obligations and duties hereunder and does hereby iertify thatthiiAg;eementwas
duly adopted by a unanimous vote of the Member of this Company at the Organization wteLting held on
February 24,2A20.

Scoft J. Godfrey,

by and for

e

HTI.WY 1 LLC
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OPERATING AGREEMENT OF LIMITED LIABILIry COMPANY

Single Member $ignature Page

lN WTNESS WHEREOF, the parties, in theircapacities as Member by themselves or by their duly
authorized representatives, in their acceptance of the above terms and condltions, have duly iigned thii
Agreement.

Zz
Scott J. Godfrey, Trustee of

Scorr J. arun $rEpHamE GoDFREy
TRusreES oF THE GoorRey Lvnro TRusr
DRrro 4l2l20g4, Member

3lt )0
Godfrey of Date

Scorr J. et.lo SrepxarqtE GoDFREv
Tnusrees oF THE Goorney Lvrnc TRusr
Dnreo 4l2l2OO4, Member

I

Dale

G
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SINGLE MEMBER

OPERATING AGREEMENT OF LIMITED LIABILITY COMPANY

SCHEDULE A

Membership and lnterests

Meugen's NAME MeMgensHrP INTEREST

Scorr J. nruo SrepHltle Goornev

Tnusrees oF THE Goorney Lvltrc Tnusr

DRreo 4l,212004 100%

?7



OPERATING AGREEMENT OF LIMITED LIABILITY COMPANY

SCHEDULE B

Statement and Taxation

This Limited Liability Company shall be taxed as a disregarded entity

The annual accounting period of this Limited Liability Company shall be calendar year.

The method of accounting of this Limited Liability Company shall be cash

28



Name:

Date:

OPERATING AGREEMENT OF LIMITED LIABILITY COMPANY

SCHEDULE C

Schedule of Single Member and Contributions to Capital

HTI-WY I LLC

February 24, 2O2O

Total Capital
Contribution

Percentage of
0wnership
Percentage of

Profit
Date by which

Contribution

Scott f. and Stephanie Godfrey
Trustees ofthe Godfrey Living Trust
Dated 4/2/2004 $ 700o/o

TOTALS: $ 700o/o

The above LLC interest is are reflected on the books of the LLC as of the above

date. Any changes in ownership of the LLC interest from the above will be indicated on

amendments to this schedule c and signed by the parties to this Agreement.
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Name:

Date:

Name of Member

OPERATING AGREEMENT OF LIMITED LIABILITY COMPANY

SCHEDULE D

Statement of Amounts of Cash, Property

or Services Contributed by the Single Member

HTI-WY I LLC

February 27,2O2O

Cash, Services
or Property
Contributed

(FMVI

Agreed

Value

Scott l. and Stephanie Godfrey
Trustees of the Godfrey Living Trust
Dared 4/2/2004 $

TOTALS $
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WATER NESOURCf;S
322 E Frcnt Street Sult* 648, Bc:ise lD S37t!2 " F* Bclx 837?S. Baise l* 83?2*-OO9S

Fl'lone: 208-287-4gf$ . Fax: ?il*-?Sl-6700 ' Enrail: idr,vrinfc@idrvr.idahc.gcv * lVsbsite: icfwr"id*l'to.gcv

€otrerncr Brad Little

December 28,2023

Dir*ctnr Mathew Wearrer

HTI.ID3 LLC
784 S CLEARWATER LOOP STE R
POST FALLS ID 83854-9599

Re: Change in Water Right Ownership: 63-34871 (Split into 63-34871 and 63-35510)

Dear Water Right Holde(s):

The Department of Water Resources (Department) acknowledges the receipt of correspondence changing
ownership of a portion of the above referenced water right(s) to you. The Department has modified its records
based on the information received and has enclosed a computer-generated report for you.

Your portion of each water right(s) has a specified point of diversion, nature of use and place of use.
lf you plan to change the authorized point of diversion, nature of use, or place of use, including
adding a new point of diversion, you must file an Application for Transfer of Water Right. lf you do not
plan to change any elements of your water right, then no further action is required at this time.

The portion of the water right retained by the original right holder retains the original water right number. The
Department is sending the original right holder a copy of this letter and a computer-generated report showing
the changes to the originalwater right.

Updating the ownership record for a water right does not reconfirm the validity of the right. When
processing a Notice of Change in Water Right Ownership, the Department does not review the history of
water use to determine if the right has been forfeited or deliberately abandoned through five years or more
of non-use. To read more about water right forfeiture, including how to protect a water right from forfeiture,
please see ldaho Code gg 42-222 and 42-223.

Please note, water right owners are required to report any change of water right ownership and any change of
mailing address to the Department within 120 days of the change. Reporting forms are available from any
office of the Department, or from the Department's website.

lf you have any questions concerning the enclosed information, please contact me at (208) 287-4942.

4t.
'€=l

Sincerelv.

ffi'q62
//ean Hersley
vTechnical Records Specialist 2

Enclosure(s)

c: GODFREY LIVING TRUST
SCOTT J GODFREY
STEPHANIE J GODFREY


