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OPERATING AGREEME~ 
FOR' 

UNIVERSITY VILLAGE HOUSING, LLC, 
A CALIJi'OBNJA LIMI1'ED LIABILITY COMPANY 

TIlis Opera" A.greemeat ("Agreement") for Univmsity Village Housing, LLC, a 
CaIifomia IimiteclJiability company (the "Company") is made as of December 4, 2002, am.oug 
the persons listed inExbihit A hereto (collectively, the "Members"'). 

RECITALS 

A. On Decem.ber 4, 2002 the Alticles ofOrganization for the Co:Q:apany \1RR filed with 
th~ CaIifomia Secletary of State. On February 27, 2004 such Articles of Orpnizatjon \1RR 

amended by the filing of a Certificate of Amendment (F0IJJl ILC-2) with the QWfomia 
~ofSmm. ' 

B. The parties d.esi.re to adopt and ~ an operatiDg agreemc:m for the Company~ 

AGREE~ENT 

NOW, TIIEREJI'OJlE, the parties by this Agreement set forth the OPeIating~ 
for 1he Compeny UDdei the laws ofthe State ofCalifomia. 

ARDCLEI 
" , 

DEJi'lNITIONS , 

When used in this Agr:eemeat, the followiDg terms sba11 have 1he ~ set forth 
belOw (all tams used in this .Agreem.fm that are not defined in this Article I sbaIl have 1he 
meanings set fotCll ~ inthis~): ' . 

. 
1.1 "Arr meaDS the Bevedy..KiIlea.I..imited Liability Company 

" 

Act, eoctified in· the 
CaIifomia CoJ:porati.ons Code, Section 17000 et seq., as the same may be amended from time to 
time. . 

1.2" "Affili.~ o~ a Membc:r or a Manager- meaos aoy Penon, directly or bicurecdy,· 
through ODe or lDOIeintamectiaries, CODtmJJiDg. controlled by, or UDder common CODtI:ol with a 
Member or a MIIIVIIF. as applicable. The term "control," as used in1be imIi1ectiateIy ~ng 
~ shall mean with _peel to a C01p01'8tiOD or limited .IiabiIDJ company the right to 
exercise, directly or indirectly, more than fifty pen:eat (50%) ofthe votiDg rights aaribmabJ.e to 
the controlled corporation or"limited J.iabili1;y company, and, with respect to aDy iDdivid;Da1, 
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: 	partnership, buSt, other entiJ;y or association. the possession. diIectly or ~y, of the power 
to, d.in=:ct or cause the direction ofthe management or policies ofthe controlled entity. 

1.3 "A&reement" meaDS this Operating Agteem.ent, as originally executed and as 
amended from time to time. 

1.4 "Articles" means the Articles of Oipnimion for the Company originally filed 
with the Califomia SecretaIy ofState and as amended fiom time to time. 

I.S . ftApi~tI means the owner ofan Bconomic InteJ:est who bas not been ~ 
as a substitute Member ofthe Company in accordance with Article vn heieof. . .--- ... .,.- ... -....--..-..--.. - ........... . .. . _.,............. .... ... ..... --'.' ._........._....... . . .. ,.. .
~ 	 ~ 

1.6 "'RInIrmptpy" meios: ....(a). the ~ of an application by a Member for, or such 
Member's'CODSeJlt to., the appoin1ment of a trustee, receiver, or custodiao of such Membm:'s 
otberassets; (b) the eaDy ofan order for ~wi1h respect to a Member in proceectinpuader 
the United'S1Ides BaDbuptcy QxIe, .• amended or ~fmmtime to time; (c) fhemaldug
Wa"Member of agenend assijpnnent for the be.ae.6t of cteditorsj. (d) the er.d:ry of.8D.;order, 
jndgl'Cl""t or decreoby any com of competent jur.isdicdon appointiDg a trustee. receiver, .Or 
custodian of the- assets of a Member ~ess ~ proceedjnp and the person appointed are 

. _ii$fdwithbi ninety (90) days; or (e) the faUuteby a Member geaeraUy to pay such 
, Member's debts as the debIs ~ duewitbin the meaning,ofSection'303{hXl) .oftbe 11.nted 

statesBantmptcy Code, as'determined by·the Bankruptcy Court. orthe-ailmjssion~ Wl'itma of. 
.such~s iDability to pay such debts as .1bey become due. , 	 '. 

, 	 , 

1.7 "Cgi1a1 Accgunf.' meBll8, with rcspCct to any Member, the capi1al accouut which 
the Company esIab~ and maintains for such Member pmsuantfo ~ 3.3 hereof. 

1.8 . "Capital Contribution".means the iot8J. amount ofCash, and the fair IDIIIIret wlue 
ofJ.X'D1M'D;Y coJdributed; and/or services tendered or to be ~ to the Company'JJY Members. 

.. ... 	 , 

, 	 , ­
1.9 "~"meaasthe Jntema1 R.eVeilUe Code of1986, as amended from. time to time, 

the ~ons ofsucccediug 1aw. and to the exteat appIi~c, the Regulaticms;. 

1.10 "Q},npny" mesas "lJniversiV Village Housing, LLC," a Califomia limited 
Jiabilitycomp8llY~ . 

" 1.11' "Qmpny'Kmimnm Qajp" has the meaning ascribed to the teml ~ . 
- Minimum Gain" ~ the R.egulations Section 1.704-2{d).· ­

.' 1.12 "Comonf- Code" means ~ Califomia Corporations Code, ,as ameoded Bom 
time to1im.e, and:the p:Ovisions ofso¢ceedillg Jaw: 

. 	 , 

1.1~ "Disz!olutionEyent" me8IIS (i) the' writtea ~ of a Majority.1'Dteamt to 
dissolve,the Company (provided. fbither, that wbile the ConsImction Lum ~. o~ the 
ConstrucdOD. LeIlcIa'. must consent thereto aDd wbile the p~ Loan" "-. the,~ IU-.......d.;
18 ...._-............, 
farti,cipaUD,g.Lead« must consent tbareto); (u) the sale or other dispos1ti.on ofsubsramiauy all of 
die Company's assets, including the Project and distn'bution,to the Members of the proceeds . 
AId 22.2GIM DllII . 
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thereftom; or em) entry of a decree of judicial dissoIuti. under Cotpomtious Code Section 
17351. . 

1.14 "Distributable Cash" meaDS the amount of cash which the MaDagers deem 
available for distribution to the Members, taking into accolJDt aU debts, liabilities, obligatious of 
the Company [mcludiDg the Project Loans, as such telmS is defined in Section 2.6 hereof) and 
reasouable reserves for i1s t1Jture operations.. . 

1.15 "f.eonomic·Iqtm:B" means the right to receive distn"butions of the Company's 
assets and allocatious of iDcome, pia, loss, deductiOD, credit and Similar items from the 
,Companypu1'SUBl1i 10 this Agreement and the Act, but sbaU not include any other ~ of a 

------Member,""iDcludiDg; widluut1itJritatioD.-daeDght to'vote'orpanicipatB in the ~ -of1he.. . 
Omlpany, or, except as provided in SeoIion ·17106 of the Corporatious Code, any riPt to 
infonDation ~ 1he bUsMcss and atmits ofthe Company. . . 

1.16 "Fucal Year" meaDS the ~ys :fiscal J.CIl', which sball be the calendar year. 

1.17 . "FormerMember" is c:lefiDed in Section 8.1 hereof. 

1.18 "Fnnner Member's J:utmest" is defined in SectiQll 8.1 hereo£ 

1.19 . "Majority Interest" 'mean the hQlders of not less than 65% of the Pemenfage 
IateIests ofthe Company. . . . 

1.20 "Mpagm" JDe8II& SolJtbw,ct L8nd ~ a CaJifumia C01pOlJItion 
("SoutbIaudj imd RfMaissaDCe HoJ.diDgs, Ioc., a ~~on {"RenaissancCj, or any 
otherpelSOD. tbat succeeds eitber as a ID8D8ge1' of1he Company. 

1.21 "Mern1w" meaDS each Person.who is an initial sigMtory to this Agreement, bas' 
been _juM 10 the Company as a Meolber in acconlaDce with the Articles or tbis Agreement or 
is an Assipeewho has become aMember in acconlaDce with Article VII hereof 

1.22 "Member NOnrecourse Debt" baS the same meaning as the.1am "Partner 
Nomecomse Debt" ~~ Section 1.704-2(bX4}.. 

1.23 "Member NOIQCOlJD!e DedpcIioDs" means the items ofCompany loss, deduction, 
or Code Section 70S(a)(2)(8) expeuditures which are attribuIable to MemberN~Debt 

1.24 "Me.mbeIsbiQ Interest" means . a Mem.bets ~ interest in the Company. 
·hM:ludiDathe Member's Economic IDta:est, 1he ~ to vote on orparticipate in the JI18IIII8C'1"', 
and the iightto receive infhnu8don ccmceming the business and aff8irs, ofthe Company. 

1.25 ."Net Pm1i1B" and "Net Losses" means the income, pia, loss and deducti.ons oftbe 
CompaD.y in the aggregate or separately smtcds as appIopriam, dftemriued in accordance with 
genemlly accepted aa:ountiDg prlncipIes employed undec the methoas of8ccouoting at the ,close 
of eacJi F~ Year on the Company's iDformation tax retum :filed for federal ~ 1ax 
pulpOl!IeS., 
ApdI22,. 2004 Dr.Ift 
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1.26 "Nonrecourse LiabUitv" has the meaning set forth in Regulations Section 1.752­
1(a)(2). 


1.27 "Pem;o.Pae Inten;st" means the perceldage ownership interest of each MaDager 

andIor M~ofthe Company. 


1.28 "PCQOD" meaDS an individual, 'parlDel:sbip, Hmiied partD.ersbip, limited liability 

company, ,ccnporation, trust, estate, association or any other.entity. 


1.29 7J;oject" meaDS an eight-story stru.cnue of approximately 215,000 square feet 
with approximafitly ,149' apattment-style student housiDg units containing approximately 52S 

, .. -bedSto'be coostructechmd'opetatedon the Property-bY'1he <3ompany.'.' .... ft ..... : .... ,... •• .. ...- " ....._. 

1.30 ~It means that certain unimpmved' parcel of ~ property CODSisting,of 

appoximate1y 34,848 square feet iiJ.. the University VillajeCenter commonly known '88; 3600 

Iowa' Avem:&e in the City of Riverside, County of Riverside, S. of California, as 810te 


particularly described in Exhibit B heJeto. 


1.31 "'bflll.ODS" shs1l, unless the context d.eady indicates otheIwise, mean the 

~ons in force as :final or temporary that have' been issued by the U.S. Depirtment of 

1ieasurypursoantto its authority UDder the Code, and any successor regulations. 


I.3Z 1tRpnaining Merp'hem" shall have the meaning ascribed to it in Section 8.1 hereof 

1.33 ~ax Mpttm])m1nrt' (asdefinad in CodeS~on 6231) sbaJJ. be RaJaisssnce or 
its successor as designated pursoant to Section 9.8 hereof: 

ARTICLED 


ORGANIZATIONAL MATfERS 


2.1 Fqnn!tion. The Managers have formed the Company as a CaliforniaJuDjtal ',I' 
liability compao.y1mderthe laws of the State of Califomia by fiIiDg the .Artick$ wi1htbe 
OlIHbmUl'Secretary,ofS1ate and.enteringinto this whichAgmement. The r.igldsand"1iabDities 
ofthe Members sbaUbe detmnincdpunuant to the Act and this Aareement Totbe,~ tbat" "',/ 
.the tipts', or obliptionsof any' Member are di1feIent by mason. of any provision' of tis I 
Agreemalt'tbail they, would be in the abse.a.ce of such provision,. this Agreemalt sball. to the 
exatpermit;fed by the A~ control. 

2.2 ~ The name of the Company shall be "UDiversity Village,Housing, LLC." 

The bus.iIJess of the Company may be conducted under that name 01.', upon. compliance with 


.appIicable,Jaws, any othernam.e that the Managers deem appropriate or advisable. The Maoagers 
shall file any fictitious name certificates and similar ftlitigs, and any 8II'ICmdtneJ:ds thereto, that the 
Managers consider appropdate or advisable. 
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23 D!m- The term ofthis Agreement cotJllMDced on the filing of the Articles and 
shall continue until terminated as hereinatlel" provided. 

, . 
2.4 .Office and Agent. The Company shall con1inuously 1118bdain an office and 

registered agmtin the S1ate of California. The principal office of the Company shall be 233 
W'J.lSbire Boulevmt. -Suite 800. Santa -Monica, CaIifomia 90401, or as the Managers may 
deteiJrUne. The Company may also have such offices, anywhere within and without the State .of 
Ca)ifomia, ~ the Managers may determine from. time to time, or the business of the Company 
mayrequi:re. The ~ agent sbaIl be as stated in the Articles or as o~ cJetmnined by
theM'aDagers. 	 . 

.... -.... '" ' '25 '-AddJesses orb Members'and the·Manapens•.:£he IeSpe9tive addJ.esses,of·tho-------,--,· 
Membels and Managen 8(8 set fbrtIlon fMibitAbereto. A Member may cbaDge its address 
upon notice thaeofto (be Managers. . 

2.6 'Pw;pose god BgsiDoss qftb,e Qgppw., The purpose ofthe Company is limited to 
the following: (i) to ~ the Property from. U~ Vd1age. u.c,a CaIifomia·limited 
1iabiJh.y company ("UV lLC") and an Affiliate of SouthJand, OIl the terms and' coraditicms 
descdbed in that certain Purchase and Sale Agreement and Joint Bscrow lnst.tuc:ti0bS dated 
December 12, 2002, as ameftded (collectively, the "Propaty Parchase Agreeai:leDtj; (ii) to' 
~ a $29,000,000 consfIuctiOll ,loan (1;he "Conscruction Loan") fiom Bast-West· Banlc:,a 
CaIifomia haoking 8S$Oclation ( "ConsIruction Lender") pursuant to 1bat cerI8in ~ 
Loan·Agreement and the Exbl"bifs f:hemto betw=l the Company and the ~.l.4od« . 
(collf!Ctiwly, dJe "Coustruction Loan Docurnads"); Cm) to ~ a loan of S2;95OO~OOO(the 
"PadicipatiDg Loan") ~ UVH, u.c, a Califomia limited liabilir, Company ("PanicipadDg 
Lender"), on substantia"y the tams set ~ in that certain dated ApDl ~ 

.2004 and the o1hcr agreements betweea. the parties with respect thereCo (collectiv.eiy, the 
"P$1icipatiDg Loan DocumeJdB"); (ivlto eater into that certain dated April ~ 
2004 and the other 'agreements betweea the parties with respect.the!etO (coUective1y, ihe 
"RetentiOD .Loan Documents") with RD. Olson Cons1:ruction, LPOf a CaIifomia Iinrital 
partneDhip and the gala CODtnIcCor for the Projeci.("OIson,,), pursuant to whicb'Sl,sOO,OOO of 
theProjectccmstrucdon costs owed to Olson shall be paid by the Company pursuant to the tams 
of a promissoIy note secut'ed by a tbird priority deed of trust on the -PrppeLty (the "Retention 
Loan*); (v) tocmter into that certain PaddDgStrUcture Perpetual Use Agreement and Rficiproca1 

.Or.ant of EalJC!llJCllts and Declaration of Coveaants :with.UV LLC in subscaatiaDy the ~ 
approved by the·Mauagen for the purpose ofmaJdng available-to occnpaots of the beds oftbe ­
Project up to a maxilDUDl··of S2S of~ pu:ting spaces in the pu:ting structum owned by UV 
LLC;(V1j to offer and sen. ~ 64% membership interest in the CoJllpany.tO thhd party 
investors in exchange for aggregate capi1al ccmibutioIIs of $5,060,954 ("Aggn:gate Capifalj; 

. 	(wj to offer and seRa 36% membership inte.test in tile Company to tIIe.Participati,. Lender in 
exchange for fhePanicipating LeJ:ad.er making file Participating Loan to the ~ and (uj 
to eDPF in·such activities. dhectly related to aad in furthemnce of the foregoiD& as'maY be 
~, ~Je, or appropriat; in the reascmabJe opinion of 1he MfIIIIIF'S, mchlCting, 
without limitation, to develop and CODStruct tile Project OIl, the Property ~ 1be A.gregate 
_Ctpi1al and the proceeds of the CoDstruction Loan, the ParticipatiDg Loan and 1he Retention.. 	 . ~ . 
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Loan (collectively, the "Project Loansj, and 10 perfoIm all of-the Company~s obligaiiODS arising 

underCoDstruction Loan Documents, the ParticipatiDg Loan Documents and the Retention Loan 

Documea.ts (collectively~ the "Project Loan Documents'') with the Construction Lender, the 

Participadng Lender and Olson (conectively~ the "Project Lendersj. 'Ibereafter the Company

sbaIIowa. operata, sen and .lease portions of the Project and eagage in such other activities 

. directly reJated 10 and in :fbrthe.raIice of the foIesoiDg business as may be necessary, advisable, or 

appropriate, in the Je8SOD8ble opinion of the Manage.rs, subject to compliance with the terms of 

the Project Loan Documents. . 


.AR.TIci':E1iI--_···... 

CAPITAL CONnUBUTIONS 

3.1 IDitjal Omital ContriIlutiR·Upon the fOJmatiGll ofthe Compaay,.theMembers 

shall CODtn'bute to the Company 1he cash·and assets ·setforthinR'Qibit A he.refo. 1heMembers 

~.• that sueh'comr:ibUtions have the values set. foI1h in F.;bibit A heIeto aud 1hat the ioitial 

Capital AccOimtofthe Participating Lender shaJl be $-0-. IffID1 Member &i)s.1o ~. its initial 

CapitalCoDfnDulion, the Company may pursue any available rights and ~ including 

without ·}imiqtjon, any of the rl.gbts desc.n."bec1 in Section J7201 of the Act, each of whid1 are 

heteby deemed incOrporated by I.eCCICDCe into this Agreement 


. 3.2 "Add@0DIl Cgpital Coptq1mtions. .No Member sbaII be requhed to make any 

additioDaI CapiidContributions. If the MaDageas detemaine &oin time· to time that Capi1al 

Comributions in addition to the Members' initial Capital Contributions are needed tor the 

Company to . coDduct its business, the Managers StiaJl give notice to alI Membets·in writing at . 

least 20 clap before the "- on which such additiODal Qspi1al Con1ributioas are needed. The 

noticesballsel forth the amount of additional Capital Ccmtributions needed, the purpose for 

which 1hey are u.eedect aud the date by which 1he Members may elect to ~ soch additioDal 


. QPal. ~ 1headditioDal Capital CoatnDudons ~ 1iom each Member sball 
eqUal an· amount that bears the same proportion to ~ total additional Capiid ContributioDs 
sought1hat such Member's Capiid Account balance beirs to the toaIl Capiid-AcCount baJaoci?s 
ofall Mem.ben. Bach Member sballreceive Ii credit to in; CiIpital Account in the amount ofany 
additioDalCapiid Confrlbutions 10., Company: If the Members do Dot contn"bute aIIof1he 
.ditioaalCapitaJContributions sought, the Managers may elect (m addition to secJcing fOlDS " 
pursuant to Section 3.5 hereof) to sen additional Membersbip Intenrsts in the Company to 

. Pcrsonsotber dum the original Members, and the purchasers of such iaterests sball become 
M't:Irlbers ofthe Company. 'Ibereafter, each Members Pe!cemage lDIeRst'shaIl be adjusted to 
:teOecttbeimio 1hat such Member's Capiid AccouIIt bears10 the total Capital A.ccot1nts ofall of 
the Members (i.e., thepro-rokl dilution effected. f:hereby). 

. 3.3 cptal Accounts. The Company shall esaabIish aod maimain an individual 

Capital Ac:ccnmt for each Member in accordance with Regulatious Section 1.104-1(b)(l)(lV). Ifa 

Member traDsfeJ:s all or a part of his or its Membersbip Inb:'est in accordance wifb. 4U.s 
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~t, the tnmsfeaing Members Capital Account attn"butable to the transfet:red 
Membership Interest sball cauy over to the new own« ofsuch Membemhip Interest pursuant to 
ltegu1ationsSeotion 1.704-1(b)(2)(iv)(1). Without.limiting the Degoing. the Capi1aI Accouo.tof 
each Member shall be maintained in accordance with the following provisions: 

A The Capital Ac:count ofeach Member sball be increased by (i) die amount of 
, any cash Capital Conttibution by. the Member to the Company~ (ti) the fidr ID8Iket value ofany 
property cOntn"buted by the Member to the Compimy (net of liabili.1ies that the Company is 
deemed to have assumed or taken subject tQ, under and puts.uant to Section 752 ofthe Code), as 
reasonablycJdermiMd,by "the Managers, aocl (Iii) aUocationsto the Member ofNet Profits aDd 
od1er items ofmcome·and gain pursuant fQ Article VI, including iD.Come and pin exempt from 

.-.. 	tax; andiDoome,a:ndpin'dt;scribed inRegulptiansSection 1.704-1(b)(2)(lV)(&),'but excJuding -.- -,. 
items ofincome and gain described inhgulations Section 1.704-1(b)(4)(i). 

B. The Capital ~ ofeach ,Member. sball be decreased by (i)·the amount 
of any cashd.istributed to such Member (exel~of pr:iori1Jretums constituting •.~ 
~ under Section 707(0) ofthe Code),fli)tbe fair market value ofany property distributed 
to such Membet (net of any liabDities that such Member is deemed to have assumed or .taJten 
subject to, under and pursuant to.Section 752 ofthe Code), after adjusting each Member's Capital 

. Account by SUChMembets share of1be 'QIIIe8tivai income, pin, loss and deduCtion inheIeDtin 

, such .property and ~~OQSly'refIecCed ,in such'Capital. Accounl, 88 ifthe property badbeeo. 


BOld for its tbea.1iir market v.alue on the dam ofdistribution, as IaSODably cletaininecJ by 1be 

}.(8na."., (iit) aIIoca#ons to the Member ofexpeoditumsdesQn"bed in SecCion 705(a)(2)(B) of 

1beCode, and (iv)aJ1ocations to the Mem'berofNet LosS and other items oflossaoddei:Jucti.on 

pursuanttoArtic1evt including loss and deduCtion ~"bed in ~. Section 1.704­

'1(b)(1V)(g), but excluding items of loss or deduCtion 'described'in Regu1atioJls Seccion 1.704­
1(b)(4)(i). , 


. 	 . 
C. I( purSuant. 'to hguIations Section: 1.704-1(b)(2)(1V)(4) or' 1.704­

l(b)(2)(iv)(f), poperty is refI~ on the books of the Company at a book value that·diffem 

from the ~tax basis ofsuch property, the Members' Capital Ac:;couDts sbalfbe adjus1cd in 


. acconfance· with ReguJatioas Secdon 1.704-1(b)(l)(tv)(&) fiX allocations of depIeciaIion;' 

depJ.eCioo, amortiz8tiou, and gain"or loss, as COD:Ip'I1ted for book: ~ with respect to such 

property. ; . 


·~.4 No Intemst. No Member sbaIl be _tied to receive 8qy intaest on its Capital
Contributions. 	 . . 

3.5 Pm.iect Fi!Ul!l!linr. 1heMembersheieby ackDowledge thatCoasaucdon ofthe 

Project will·nquire the Compiny1o 0b1ain cIevelopmeu.t, constructi.on, opemtioDal and 

~ fiaanciDg fi'Om thizd parties and/or Members (or·thcir raspective Affiliates) ineJuding, 

witbout·)j~ffatioa,tbeProject LoaDs, and audlodze the MaDagers ofthe Company to tab lIlY 

.and all actions required·for the Company to 01Din stIClt loans.' . 


, 	 . 
3.6 Ccm1P1JIdion ofM8D8F F•. A Manager C1)eferrlng.Mauagerj 1D8¥.elect,. 


from time to qme, in ~euofRCeiviDg develop.meat fees or other compensation from the 
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Company~ to deem such fees or eompeDS8tion cash Capital ContnOutioos to the Company by the 
Defeating Maaapr for which the Percentage Interest and Capital Account ofthe Deferring 
Maoager shall be inereaSed aa:ordiDgly. WIthout limiting the foregoing; the Company shall pay 
R.auliSl8llCe an assetllt8D8gelllellt fee (the "Asset M8nagement Fee) equal to one percent (1%) 
oftbegross iDcomeactually rc:aived by the Company froID the operation ofthe Project- The 
Asset Management Fee ibaII be payable 011 a quartaiy basis in arn&S. The Asset Management 
Fee alaallbe an expense ofthe Company and shall be aca:ued (with ~on the accrued 
am.ouat at the mte of9% per amum) ifrequired for the Company to satisfy its other teqUited 
c:ash expenditures, including any paymen1S due with R:SpeCt to the Plqject Loans. The ­
Compauy".obliptionto pay the Asset Management Fee shall terminate on the date, ifany~ that 
the Company ceases to own the Property. . . 

.....' 0"',.--, -----~-.--.-..- .......... ......... " 


AR'I1CLEIV 

MEMBERS 

4.1 . Umited U!bi"tt. Except as expressly set. forth in this Agreement or Mquimd by 
law, DO MembetshaJ1 be'personally liable for any debt, ~bJjgation, or liability of the Company, 
~tbat·1iability orobJiaation ariSes in ~ tort, or otherwise. 

42 .,' Admipinp of&Jditiooal'.MeinJm. the Maoagers may admit to the Company 
additional Members; fiom ~ to ~ subject to the foUowiDg: 

A. . A Migorit;y Intaest must consent to the admiaion; 

B.. The addiUooal Member shall make a Capital Contribution in such $DlOUm 
and on_ tams as the MaDagas determine to tie appropriate based JIPOnthe needs oftb.e 
Company~the Det value :Of. COmPanY's assets, the Company's finaocial condition, aDd the 
beue.6.ts'aatidprDed to be-rea1ized by the ~Member; . 

. C. No additional Member shall be ~ if the ~ of such admiaiOD 
would be to terminate the ,COmpany ~ the meaning ofCode ~ 708(b); and 
o. ' .. • 

D. . The additional Member agR'leS to be bound by the temJs oftbis Agreemeat. 
. . , 

~'the foregoin& Assign=s may ODly be admitted·as substitute MembeD in 
~withArticlevn ~£ 

4.3 VlffyIrmpIe or h$ipetjgm, No Member may withdmw or n:sisn as a Member 
oftheCompanylP oris. entitIcd'to a mum of its Capital ~ except as provided in this 

.Apmneat. or die .Act; provided, ~ that ~e the ~·Loan.is oufslaltdin&. the 
PltficipatiDg I.eJldermusloCODSCDt to the withdrawal or resi~ olany Member. In the ~ 

,ofany such JlOD.o11BfIl.itcecl withdia'waI or·resignation, such Member's ~ Interest sbaJl 

~ pu:l'SlmDtto Section 4.4 hereof Other than on dissolution ofthe Company as provided. 


. in this .~. there has been DO time agJ:eed on as to when the Capi1al Comrlbution ofany 

. Membetsball be tetumed. 

Page 9 



4.4 Tmpimm. pf Membership Interest. UpOn (i) the 1raDsfer of a Members 
. Membership Interest in violation ofArticle VB heIeot; or (n) the withdrawal or resignation ofa 
. Membel: in violation of Section 4.3 hereof, 1he Membership 1n.teJest of a Member sball be 

teliDinatedby the Maoagets and thereafter that Member shall be an Assignee only unless such 
Membership Intaest shall be pmdIased by the ~mp,any and/or remaiDing Membea as provided 
in Article vm hereof Each Member acknowledges ad IJP"eS that such ten:niDadon or pm:d1ase 
ofa MembenbipJnterest upon. the occum:nce ofany ofthe foregoing events isnot uoreasoJIIIble 
1IIldel'thecircuJ:Dstances existing as of1he date hereof 

. 4.5 .Qvgpetipg. Acti.yipg. Each Maoager and Member (mcludiDg the respective 
shm'ebc>k:Iers; members. .~ employees and Af6tiates tb.ereot) may engage or inves.t in, 

-+-~y·or'witb:01hen,-any'~ness·activity·of'BDY type 'or description,·'includiDgwifhout 
. limitation those that might be 1he same as or similar to the. Company.'s·busiDcss and that might be 

in·direct or indirect competition with·tbe Company. Neither tbe.Company nor auy Member shaD 
have any risht inOt to such othecventQres or activities or to the iDcome or proceeds daivecI 
thei:etlvnL Bach Maoager and. Member· shall ,not be obligated to present any iDvestmeut 
opportuDit;yorprospeC1ive economic advaDIa&e to die Company, even if1he oppodUDity is of1hc 
QlJaractertbat, ifpreseatdl to the Company, could be ~ by1he Company. Eaah Maoager aad 
Member.. s.n. bave the· right to hold any invesbneut ~, or prospective ~. 
ad.vaDtage for his or its own, account or to recommend such opportunity to Perscms other than the 
COmpany. 'Each Mem.ber acknow1ec1ges that the Manaprs and their respective Affiliates 
(bdudirc Micbael L. Keele· with respect to Southland aDd Adam C. 8aJI witJ;l Iapeetto 
RftwjSS8pce}own 8IJd:Ior 1DImage o1her ~ including businesses that may compete·with 
1he Company aDd for such ~'8 time. ~Member hereby waives ao,y;and allliPtBand 
~·lfDUlY otherwise have against the Managers,and their respective Affiliates as a ftlSI1lt of 
any such activities. 

, ,

".6 I~,With tie Co,mpally.' subject to anytimi1adoDs set forth in this 
.A.greemeotaDdwithdJe prior approval ofaMlUority I)lterest, a MemIx2' may lend lI101'ley to aDd 
tmrISaCtother business with the Company. Subject to.o1her appJi~1e Jaw, such Member·sbaIl·· , 
have 1he same rights as atbiId party lender. ' 

4.7 kunlllfiiPon to Members. B1tc:eP. as.otherwise expressly. pl'O\'ided in this· 
Agreement to the contrary, DO Member i& entitled to ~. for actiogin the Company 
btlSiJJess 

, 4.8 Members Are Not Agerp. Pursuant to SectiOn sJ hereof and the Articles, the 
DJ8D8pnmt orthe Company is vested in the Ma:oaprs. The Members sbaJl have DO powa' to 
participate in 1he mauagemeut of1he Company except as expressly authorized by tbis,Agreemeut 

. or 1he 'Articles, except as expressly ~ by the Act. No Member, aCting solely in the 
. '. capacity ofa Member, is an agent of the Company DOl' does any Member, 1DI1essexpressty and 

drd.y authorized in wri1iog to do so by the Manaaem, have any power or aufborityto bind or act 
on behalfofthe Company in any way, to pledge 'its credit, to execute ao,yiDs1rument on its behalf 
or to J.'eDd« it liable for any pmpOse. 
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4.9 Vopn, Rights. Except as expressly provided in this Agreement or the Articles, 
Members sbaIl have no votiD& approval or consent rights. Whme such rights arc requUed, they 
shall lequire the aftinnative action of a Majori1;y Interest (or. in instances in which there arc 
defaulting or remaining Members or Managers, a nugority of the 1lOIl-defauJ.ting or remaining 
Members and Managers). All votes, approvals or consents required from the Membel:s shal}. not 
be UDJ:e8SOD8bly withheld, conditioned or delayed. 

4.10 MeetjnpofMembel:s. 

A. Date.. TIme an4 Place, of Meeting .. of Menibem;SecaRY. Meetings of 
Members maybe held at such date, time and Place within or without the State of California as 

, .. _ ._.,,_ .. the.Managersmay·fix·fi:om·time to time.· -At-any·Memben' meeting,-the Manaaen sbaIl·appoint -..... ,_ ..-_.... 
a ~ to peside at the meeting and a peuonto "" as secrecmy of the meeting. The secretary 
ofthe meeting sbaIl prepare minutes ofthe meeting which shall be placed in theminpte boob of 
the Company. ' 

B. PQl"!' to can Mrinp. Meetings of Members may be called by the 
Managers, or upon written· demand of Members holding more than ft.D pen:ent (10%) of the 
Percen1age Interests for the purpose ofaddJ:essiDg any matters on which the Members may vote. 

C. Nop ofMring. Written notice of.meeting ofMembers shall be seat or 
ot1ierwise givc:n to each Member in accordance with Section 4.10D hereofnot less • ten (10) 
days nor JIlOle than sixty (60) days before the date ofthe meAting The notice shall.specifY the 
p_ date and. hour ofthe meetiDg and the aenemI DatUre ofthe business to be tamsacted. No 
()tber. business may be 1IaDSaeted at 1his meeting. Upon the written mquest by'any person 
e.otitled to call·. meeting ofMembers, the Mapaget'S shall jnunectiately ctaUSe·notice to be.giwn. 
to the ·Membets entitled. to vote that a meeting will be· held at • _ requested by die. peISOll 
canma the meeting, not less 4um ten (10) days nor more than sixty (60) day$ after the receipt of 
1he J.'eC)Ue$l Ifthe notice is not given within iweaty·(20) days after the rec:eipt of the teqliest, the 
person entitled to·call the mring may give-the notice. ' 

. D.' M!!bVtt of Giyjpg Notice; Affidayit of Nodce. Notice of any meeting of 
Members sball be. given either persc:maIly or by first-Class mail or 1elepIphic or other written 
comtmmication, chaqes ~ addressed to. the Member' at tIic address of that Member 
appearing on the books ofthe Companyorgi~by the Member to the Company 1br the purposo 
ofuotice. Jf no sueh address appears OIl the Compan.y's books or is given, notice shall be 
deemed to have ,been given if sent to that Member by first-class mail or 1elegr8pbic or other 
written comm:uoication to the Compan.y's priDcipal executive office. Notice shall be deemed to 
have ·been .~ at 1he time when c:Ielivered personally or deposited in the mail or sent by 
telegram or othermams ofwritten COlDIIlUIlicafioD. 

Ifany notice ~ to • Member at the addless oftbat Meinberappearing on the books ofthe 
Company .is refilmed to the·Company by ,the United States Postal Service marked to indicate that 
the UDited State$ Postal Service is tlD8ble to deliver the notice to the Member at that addJ:ess,. all 
ibt:lJre uoUces or reports sbaIl be d.ecmed to have been duly given without furdJ.er maiting if1:hese 
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sbaIl be available to the Member on written demand of the Member at the principal executive 

office ofthe CompanY. for a period ofone year from the date ofthe giving of the notice. 


An affidavit of the mailing or other meaDS ofgiving any notice ofany meeting shall be executed 

by thcMan8gers or any ,secretary, ass.isbm.t secretary, or any tmusfer agent of the Company 

giving the notice, and sball be filed and maintained in the minute book ofthe Company. 


E. Valimtt of Action. Any, action approved at a m.eetiD& other' than by 

unanimous appmval of those entitled to vote, sbaIl be w1id only if the general nature of the 

proposal SO approved was stated in the notice ofmeeting or inany written waiver ofz,.otice. 


.., " " .1.. ,~.Ooonnp , The.presence in personor_by_proxy.o£,a.Majority ,Intaest.sbaIl-- ­
constitute a quorum at a meetiDgofMembers. 1'heMcm.bers preseat ata duly called orhcld 
~. 'atwhicb. a quorum, is present may continue to do busiDess until .. a4io\lDl1Dellt,
IlOtWithst.andi the loss of a quorum, if any action tabu. after loss of a quorum (other than 
qoumment) is approved by a Magority In1erest. . 

o. Adinume4 MriDli Notice. Any MembeI:i' meeting. whether or not a 

quormn is ~ may be adjoumedfrom time to time by the vote of the ouYoritY of, the 

Percerdage~replreseJ1ted at that meetin&either in peISOD. or by proxy, but'in the absence 

ofa quo~ no otha:bllsiness may be tnmsacted at 1hat m.eetiD& except uprovided inSoction. 

4.10F hereof, When any meetiDs ofMembeIS is adjoumedto another 1ime or place; notice need 

not be giVea.ofthe adjoumecl meeting ifthe time and place are 8.lIllOlIDCed at a.meetmg·at whidJ. 

the a4jourmr.leDi is fakeD, mdess a D8\¥ JeCOrd date for the adjoumed meetiDa is subsequeDdy 

1ixed. or tmless the adjommnent is for DlOIC than torty..tive (45) days from the date set for 1he 

orig1Dal m.eetiD& in which case the MaD8gers ,shall set a new JeCOrd dale. At anyadj~' 

meeting the Company may tnmsact any business which might have been tmnsacCed at the 

origiDal meeting. ,,' 

H. Waim ofNotice 91' Consent. The actions taken at any meetiDg ofMembers 
hmwv.er called 8Dd ~ and whe1ever held, have the same validity u if tabu. at a meCtmg 
duly heldatlerreguJar call and notice,'ifa quorum. is preseDt either in person or by pvxy, aad'if; 
either before or .after-'1he m.eedng, each of the ,Members eatitJ.ed to vote, who was not pn:seDt in 
person or by proxy, siPs·a written waiver ofnotice or consepis" to 1he holdiag ofthe meeting or 
approves the urimltcs ofthe Driting.. AD such wai.veI:s, cOnseaas or ~sball be filed with 
the Company i'ecords or made a part ofthe nmutes ofthe meeting 

Attendance of aPuon. at a meeting shall constitute a ~ ofnotice oftbat meeting, except 
wl1eDthe per.son objects, at the beginning of the meetin& to. the tmDsadion of any lRJSiDess 
because' the·mOe«ing is·,POt lawfully called or GOD.VeIled, and except that atteIldance at a meetmg 
is nota waivel:ofany right10 object to the CODSidention ofmattm not iDcluded in the notice of 
the meeting if that' objection is expmssly made at the.meetDig. Neither the business to be 
traDsacted DOl; the ptirpOSe ofallY meeting ofMem.beIs need be specified in any ~waiver of 
notice except as provided in Section 4.1 OE hereof. 
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L Action by Written Consem Without a Meeting. Any action that may be 

taken at a meeting of Members may be taken wi1hout a meeting. ifa eonsent in writing setting 

forth 1he action so taken, is signed and delivered to the Company wi1bin sixty (60) days of the 

recotd date for that action by MembeJ:s having not less than'the roinilDJlD number ofvotes that 

would be necessary to authorize or take that action at a meetiDg at which aU Members entitled to 

vote on that action at a meeting were prescat and voted. All such consents shall be filed with the 

MarJasers or tbesecretary, if any, .ofthe Company and sbaIl be maintained in 'the Company 

mxmts. Any Member giving a wdtten CODSeDt, or the Member's proxy holde.m, may revoke the 

consent by a' writiug received by the Maoaaas «seer.", if any, of the Company before . 

writteD. consents of the number of votes required to authorize the proposed action have been 

filed. 


, ....... ,~.---"..--.----.--.,-

UDlesstheconsents ofaJi. Membelseatit1edto ~iiave been;solicited in wrltiD&(i) JIOticeof 

any Member approval of an 8IJleodment to the. Articles ,or this Agreem_a dissolution oftile 

Company. or a merger of the Company,~thout a meeting by less than nnanitmus wd.ttea 

coDsent,'sball be given at leasttm (10) days before the CODSUIIJID81ion of the ~ autb.orizecl 


'by such approval, and(d) prompt notice sbaI1 be given oftile taking ofany other action approved 

by Members without a meeting by less than unanimous written consent, to thOse Members 

entitled to vote who have not conseated in wriUDg.' 


J. IelC!QhoDic Panicipation by Mem.bq at Mengs. Members J;D8.Y ~ 

in any Members" meeting through 'the use of any ... of ~ telephOnes ~ similar 

comnnanicatiOJJS equipment as long as an Members participating can hear one ano1ber. A 

Member so ~cipating is deemed to ~present in person at the ineetiDg. 


K. Record Dp. In order that the Company may detemrine the Members of 

reconl eatit1ed to notices ofany meeting or to vote, or entitled to MCeive any dfstri'butionorto 

exeriise any rights in respect ofany distribution or to exereise 8DY rights in respect ofany other 

lawfblaction.theMarJasers may fix, in advance, a record date, that is not ~ than siXty (60) 

~'nor less. than teD. (10) days prior to the cll&ofthe meeting and not more than Sixty (60) days 


. prior to any other action. IfJ10 record date is fixed: . 

(i) The record date Cpr detm1ilining Members entitled to notice ,of or to 
vote at a mCed.ng ofMembers shall· beat the close ofbusiness on tie busbless day,Dmd 
prerMing the day on wl,aich notice is &ivea or. ifnotice is waived, at the close ofbusiuess 
on the business day nex.tpmwling the day on which the meeting is beld. 

Cn) .The m:otd date for detellDining Members entitled to give conseotto 
Company action in ~ without a meeting sball be the day on wbicIi the first written 
consent is given. 

(m') The m:otd date for determining Maitbms for any ~ P1IlPose sbaIJ 
be at the close ofbusiDesS on the day on which 1he Mauagers adopt 1he resolutionJdaQug 
then.mt or the 60th day prior to the date ofthe ~action, whichever is later. ' 
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(iv) The detm:miDation ofMembers ofrecord entitled to notice ofor to vote 
at a meeting of Members sbaIl apply to any adjoumment of the meeting unless a 
Managas or the Members who called the.meerina:fix a new record date for the adjourned
meetiD& but the Managers or the Members who called the meeting sball fix a new record 
&de if the meeting is ac:ijoumed for more tban forty-five (4S) days fiom ~ date set for 
the 0Jisinal meeting. 

L. Proxies. Bvery.Member shall have.theriaht to vote on. any DlBUer either in 
person or by ODe or more agents authorized by a writfea proxy signed by the ,person and tiled 
with the Maaag8rS or secretary, ifany, ofthe Company. A proxy sball be deeme4 signed if the 
Member's D8Dle is placed on the proxy (whether by manual sipatllre, typewriting, fdesrapbic 

'." ........ transmjssimr'eleoUoDictrammrission or otherwise) by·the'Mamber·or the Member's attomey"in--_...._.- .... ­
fact. A proxy may. be tra.osmiaed.by an omlte1ephODic 1J'aDSIJIission ilit is submitted with 
information from which it may be determined that the proxy was aud:toriD:d by the Member or 
the. Me:m.ber's. attoriley in fact. A validly executed p:oxy which does not .., that it is. 
irrevocable sbaJl continUe inibll force and effect ualess (v) revotedby the person execn'ing i~ 
bef<n the vo1e pursuant to that proxy, by a writiDg delivered to the Coupmy statiDg that the 
proxy ismvoked,· or bya ~.P!JXY executed. by, or atfeDdance at the meetiog and voting 
in parson by,. the person executing the proxy; or (vi) written notice o(the death or incapacity of 
the mater of t1Iit proxy is received by the Company'befoI:e the vote pursuant to. tbat proxy is 
counted; pmvided, however, that DO proxy shall be'valid" the expiration. of eleven (11) 
.""",ifws:&:om the date ofthe proXy, UDless otb,e.rwise pmvickxl in dae proxy. The nwocabiJityof a 
'prox;y that .....on its face that it ~ ~le'sbaIl. be aoveniod by the p:oVisions of 
COlporations Code Sections 7Os(e) and 70S(f). : 

. .. 
,4.11 M§lbership In1r(est Certificates· 'The Compaay may, but shall not be·requln:d 

to, ~ c:ertificates· evidencing Membemhip Intaes1s ("Mcmibershjp In1aest Cettific:ates")to 
MemJ;aeJ:s. ofthe Company. Once Membership Interest Cedi1icafes have been issued, :thoy shall 
~ to be issued· ~ necessary to reflect CU¥ienl Membership Interests held by Members. 
Membership IDterest Cettific:ates sball be iJ) such fomt 88 may be approved by die Managers, 
shall·be JrPUI1Ia1ly·.sigDed by the Maaager, and sbaIl ~~ legends n6i:enciDg the 
~On the sale, 1ranSfer, plcdp,eiaclI1Dbmnce or oCher disposition ofa Membership 
lnten:Ist in ~.CoDipany set forth in Section.7 ofdais ~ AJl jssnaD.ceS, reissuances, 
~ aad·ofhef transactions in Membership.JnteresfI iDvoIviDg Memben.sball be recorded 
in a perm~ ledger as ~ of1:be books and records of~Company. 

ARTICLE~ 

MANAGEMENTANDCONTR.OLOJ.i'~COMPANY 

5.1 Managemeat ofthe Compaq\' byM...... 

. . A Bxchi@ye M~ by Mpa,",. The ~ property and afIiUrs of 
. the Company sbail be managed axcIusively by the Manaprs. Except 1br situations inwhich the 

approviJ: of the MembeIs is expressly xequired by tis A.gt:eement, 1he Managas shall have. ibIl, 
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complete and exclusive aut:hori1J, power, and disctetion to manage and control the business, 
property and affiUIs of the Company, to make all decisions regarding those matters ·and to 
perfoim any and all other ~or activities eustomary or incident to the mauagem.em of the 
Company's business, property amd afJ8im. The MaDagas may employ on behalf ofthe Company 
such Persons (m.d:adioi Affiliates of either Manager) as the MaDagas deem advisable for the 
operation of the business of the Company; provided, ho~ that· any Affiliates of either 
MaDgor sbaU receive compeosation no more' :fiJVorable .than that ~y pnmtlent in the 
geogmphic mea ofthe Property. 

B. AgenQy. apfhnrky of Mpagm. Subject to Section S.3B hereof; the 
Managas lRautborized to ~baDkaccounts in the D8IDC of the Company, endoI8e checb, 

.-dnt.ft:S;'1IIld othermdeace"Of-~madepayabletothe onter oftIMrCompany~aod -'Y' 
signall.~ ~ amd other iDstnnnc;mts obJiptiugthe Company to pay money,and DIllY 
sign contracts and obligations on~ofthe Company. . 

S.2 BIson ofMgzem. 

A. Number, TW, IPd.OnNific;ations. The Company sball iDi;ti8D.y have two 
(7) MaDagaswhich sbaU be ~ and R.eaaissance..Neither MaDager need be a Member, 
an indiVidual, a resident ofthe State of.Califomia, or a c$zea ofthe U~ S1a1es. .A.Ia)1IdaC ill 

. tIaiI ~t u(tJae eeJitrarj~..... _apt for ~etralllactle...~m 
s.u.·.··5.3(A)(l)~d 53B "'f,Wldchaull requite. die eo_tof hotJa MaiIapn,.·aB . 

. 	deciIioas.wItIa respect to tile ....,. property, afIIIn ... operatio..,of tile· ColllJNUl1 
......he..GdasiYe1yhy"'''nee,...,eapadtyas a ~offlae~......,... 

. B. ReSp#on: Eifbe.r'MaDager may resign at any ~e by giviDg wriUeD. 
no1ieetothe Members without ~ to the ~ifany, ofthe Company under any~ 
to which sochManag,er is a party. The msigqation·ofa Managersball1abeft'ect upon teeeiptof 
thatDotice at at such ]at« tinieas sbaIl be specified in the. notice. UDiess .ofl8wiae. specified in 
the Doti.ce,the aceepmnce of the resigmdicm shall not be necessary to make .iteffecdve. 
~ ofaManager shall nat :affect or ,dbbinish its·tisJ:Ds as a Membet, .incIudiDg but nqf 
limited to 1he rigbt tb m.-dve dlstn"butions ~ op«ntions, capital ewnts ancJIor liquidation or· 
uel ~1ivm the Company. 	 . 

c. RemovaL SouthJand trIJiJIiJr Rmai~ 
. 

as· the case may ~ 
. 

shall be 
deeuu:dranoved as.·~ h1itia1 inaDapr ofthe Company if it sball dissolve or. becOme ~ 

, 'A ~lD.fa'estaJso may.~ either Manager or both UanageIJ with or wi1b.out c:ause. at 
anytinte., AltyPl'oject LaIda' whose Project Loan is outstandiDg may remove a MaDager for 
"cause," which ....meaJC'(i) the commission ofany act that, ifp.rosecmed, would'00DSd.tu:te a ' 
felony UDder1be Jaws of1he: 8mte ofCalifumia or a crime under the laws ofthe United S_of 
America; (li) an uncured material ~ by ~ .Mana8er ofany provision of-this .Agteement; 
(m) thccommission of.fhwd by the Manager on the Company or any ofits Membe.ts orJendem; 
(tv) the M'aoiget's embezzJ.em.eot ofO;lmpany fim.cIs or convemion ofCo~ isseis; or (v) 811 

1IDCIIIed actor omission of the Manager constituting gross ilegJigeoce or willful misconduct. . 
Any disputes with respect to the light ofthe Manbers to remove a Manager shall be decided in 
~.with ~ iabitration provisions of this.Agreement. Removal ofa ~ana_ sbaIl not , ' ,,22,20MDIIt 
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affect or diminish its rights as a Member, including but not limited to the right to receive 
distributions ftom operations, capi1al events and/or liquidation or Del income from the ~mp8ny. 

D. Vagmcies. AD.y vaoancy occurring upon the resignation or removal of a 
Manager may be filled by the affhmative vote or written consent ofa MlVorlty In1mest. 

5.3 19!11Pl'S ofMf!D8&O"R. . 

A :rowers ofM!Jea&em, Without JimitiDg 1he generality of Section 5.1 bexeo( 
but subject to Section S.3D hereof and to the express liinitations set forth elsewhere in this. 
~ the MaDagers sbaIl have all necessary powers to manage and caay out the puqx;tSe$, 

. _____ -.business,"'property,.and af6Iirs ..of.the ..Company,..iDchidiug,. wi1bout Iimitadm.·the power.to .. -,.._ ... " .. 
'exercise on '·bebaIf and in the name 'of the Company all·ofthe·powers described in Corporations 

Code Section 11003 -which are not excluded e~ inobtding, without limitatiOll, die power 
to: 

(i) Acquire the Property on terms acccpIable to the Managers; 

. (li) Construct the Project on tfmDS ~tabIe to the M8II8pl'S, lncJ:uding 
by die MaDaprs' appmval ofthe initial 00DStructi0ll bQdset for the Project (the "Initial 
ConstrUction Budget"), a copy of-which is attadled.~ BUihit C haeto; , 

(Iii) . Have an onsoiDg opemticmal bQdset for the Property acCepfab1e to the 
, Managers, which sbaIl require both MimagelS to sign any check or authorize' any 
payanent ~excess Qf-S2S,OOO not in the Initial Ccmstruction B~ 

. (iv) 0bl8in the Project Loans and all building permits or any ofher 
.~ u:quhed by any govemmental agency; . 

(v), Cause to be ~ all necessary amhitectuqJl pIaas, aesiPs, 
specUicatioDs 8Dd. draw.ings for the Project; 

, . 

(vi) Negotiate and execute all CODt11JdS' and purchase omers'xequired to 
acqUb:e 1he Property, ~Iete the· Project and sen and ,lease the Project and portions 
1:heno( including eo.teJ.iDg into a CODtract with a Iieensed COJdIactoI(s) for the 
CODSUuction ofthe Project; 	 . 

(vii) Tab all action ~ to QOJDply with the terms and provisioos of 
any pet'P1its, entitlc!lllents, aad other govemmeata1 8pJ'lIO'V8ls xequired for the 

.	c:Je¥elopmeut aad opendi.oD. of the Project and, in cozmecd.on tbc.r:ewi.d:l, enter into a 
dispositionaacl developmeat ~ and any other ...-neat, ~'n:spcctto the 
developmeat of the Property, it beiDg the express agreemeDt of the Members that 

. . Renaissance, acting alone, DUO' sign all documents IeqUind by the Consttuction Lender 
for thedisbursement'of the proceeds ofthe Coostmction Loan; 

. (viii) Sell, ex-ebange; lease, or otherwise dispose ofany or all of~ Project, 
and other property and assets owned by the Company, or any part thereof; or any inte.rat . 
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therein, each for arm's length consideration, and, in CODDeCti.on therewith. to execute any 
and all required documents including offers. counter-offers,. escrow instructions, deeds 
and releases; 

(IX) Increase the amount of, modify, ame:nd, or chaDge the terms o~ or 
extend the time for the payment of any indebtedness or obliption of (be Company' 
(mcluc:ting the Project Loans), and secure such indebtedness by a security inWest in, or 
other lien on, Company assets, including the Property and the Project; 

, . 

(x) RefiD8JlCe the Project to replace the Project L9aDs on terms acceptable 
to the M,anagers, including through anyper.mitted boDd financing; 

... ,.. _ ..........___.. _ ...... _............. ' ..... .. ' __'''''__ ___ ....__ ... _____........ __'._.__ ._ , ..~ ._''~'.R'. ._~ 

(xi) Pay all taxes, assessments and other. impositioDs applicable to ~ 
Company's intetest in the P:roperty and the Project., and uo.dertakeactious or proceedings 
it determines ~ be necessary or approjD.iate to seek to :n:duce such taxes or impositions; 

(xii) Opanmtee the paynieot of money or the perform.ame of any contract 
or obligation ofany person; 

(xiii) Sue on, defend, or compromise any 8nd all claims or liabilities in:favor 
oforagainst the Company; 

(xiv) Rdain emploY.'=CS and iDdependent cunf:taetuts necessmy for the 
, operation of the .Company's business, legal COUDS~.auditors, and other pofessiouals in) 
CODDCCtion with the Company business and to pay therefor' such remuneration as the 
Managers may reasonably dctmnine; and ' 

(xv) 0btaiD, on bebaJf of the. Company, all forms of iDsuranee appropdate 
fin'the businesS ofthe Company (mcluding eartbquah, compreheusive bodily iqjury and 
property &.mage·1iabiJiV insuamce covering the Company's liability for ownasbip of 
the .Property and the Ptoject., wodanens' compcmsa1ion iDsurance, builder's all risk 
iDsuranee for 100% of the foil insurable. wIue of·any COIJStt'ucIion under.1ak"m by the 
Company, and such other iDsmance IS the MaDagea sball reascmablydetermine to hem 
the best iDtemIt of the Company), each wifb. such limits and deductibks IS shall be 
~ly determined by the MaDagers. 

The ~y shall pay for services ~ or goods provided to the Company, each ofwliich 
shaD be ,CODSida:ed an expense ofthe Company. 

B. LfmiWi9tw on PolwIc gf Mg.,. The Mauagen shall not cause the 
Company to enPF in tbefollowiDg 1raDsactions without tint obtaining the afJirmative vote or 
written CODSeDt ofeach of (w) a MllJOJiW Intaest, (x) both Maoagem ofthe Initial Me.mbel', (y) 
clur.iDg the period dJat the Participating Loan is outstancfiDg, the ccmsent of the Participating 
LeDder (which consent shall not be UIDISOD8bly wi1hheld), an.d (z) dur.ing the period 1bat the 
Coosttuction Loan is outstaDding, the CODSeIitofthe CoDstruccioa Lender. 

Page 17 

http:CODDeCti.on


(i) Permit the Initial Construction Budget to ~ by more than five 
percent (S%); 

(d) The sale, exchange or other disposition of all, or substautially all, of 
the Company·s assets. except in the orderly liquidation and wiDding up of tile business of 
the Company Upon its duly authorized dissolution; 

(Ui) 'The merger, ofthe Company witli another 'entity; 

(IV) An altaation ofthe primary purpose or bUsiJ:as oftbe Company as set 
forth in Section 2.6 hereof; 

(v) Any act which would make it impossible to, catry on the ordiuary 
business oftile Company; 

(vi) ,Filiog abankruptcy petilion on behalfofthe Company; and ' 

(vii) Any other tnmsaction described in this Agreement as tequi:r:iDg the 
vote, ~ or ~ ofthe Members. 


- , 


S.4 Perf<m'!R!!Ce of ~ Liability ofMaDprs. _The Managers sbaIl not be liable 
, to the Company or to 'any' Member ,tot any loss Or damage susbiined by the Company ,or any 
Member. ualess lhe loss or damage sball have been the :n:su1tof1iaud, ~,gross. negJipx:e, 
ftddess or inteDf:i.oiJa1 miSCODduct, or knowiDa violation ofJaW by the Meoagas. The MaIIasf:a 
sbIllpetform tbek IIIIII8gelial ~ in good faith, in a maaner M8SOD8bly believed to be in the 
best iD1r:Rsts ofthe Company and i1B Members, and with such care, includiDg Ie8SCXJ8ble iDquiry, 
as an ordiDarlly. prudent peISOD in a Jib position would ..., under similar cimumstaDces. A. 
Manager who so performS 'its duties m.n DDt have any liability by reason of being or having 
,been a Manager ofthe Company.-In perfermiDg its clutiBs,each Manager sbaUbe ~ to rely 
on • iDformaticm, opiDions,' repOrts, or statements, iIictQdmg tinancla1 Iiatements 8nd other 
tinancialdata, ofthefoUowiDg,peISODS or groups uoless the Manager has bowlecIge'conceming 
_.lDldterin·~on 1bat would cause suchrdiaDce,to be D4WJDaated and provided1hat such 
Maaager acts in good faith and after l'e8SOIJ8ble inqahy when the Deed 1herefor,is iDdicated by 
the ciraJInstames~ , 

. A. ODe or ID.OIe officers, employees or other agents of the Company whom 
such Manager reasonably beJiews to be reliable aDd competent in the matters presented; or 

B. Any ~, indepeodent 8CC01.m1aDt, or other person 'as 10 sqatta's which 
suchManager n:asouably believes to be witin such penon's professiODBl or e:xpertcompetmce. 

s.s Devotion of Tune. The Mauap are DOt obligated to, devote all of 1bCir 
respective time or, buSiness efforts to the atfaim of the Company. Each Manager sbaJl ~ 
such time, effort, and skill as is reasonably 11'C}Uired for the prompt and efficicDt opemti.on ofthe 
Com.pan~ . 
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5.6 Limited'MhiJity.· Neither Manager shall be liable to the Company or the 
Members for any JDistakeof factor judgment or for ~ doing ofany act or the failure to do any 
act, .unless such mistake, act or failure is the· result of such Manager's fraud, bad wah, gross 
negligence or wiJ.I.fuI misconduct. 

. 5.7 lpdmnpificalioJ. TJ:te CompallV sball, at its cost·. expense, indemnify, defend 

aod hold harmless each Maoapr and Member and their respeetive Affiliates fi:om and apiDst 

any liabilities;.obligations, Claims. demands, losses, damages, lawsuits or other ~i., 

jnctgmen«s and awards, and costs and ex.peuses (mcIuding but not limited to ftI8IOlI8ble attomeyS' 

fees and expemes) (collectively, "CIairnsj to the extent arising out of this Agleemeat or the 

Project, except to the exteDt that such Claim (i) resulted from an uncured mataia1 breach ofthis 


.........~ by the iDcJenmified party,' or (n') the gross negligence "or wiJ.IfiJJ. misconduct-of1be-.-- ­
indCDrifiedparty. NotwitbstaDdiDg any'provisionoftJ;ds Agreement to the conttary, DO Member 
shall have any peISOD8l liability for (or sball be required to make. Aggrepte Capital 
Ccmtributions 'With Iespect to) the ~ of the Company ohliptions under this· Section 
5.1, and ·each indemnified party. UDder this' Section 5.7 sbaIllook solely to the assets of the 
Company for per1brmance ofthe CoDipany's obligations heIeunder. 

. . . 

5.8 . MemJ:mbjp Interests of Mwgm. Except as otherwise provided in this 

~. MembeIsbip m.ta.ts. held by .ci1hcl-· MaJ"'lgCl' as a'Manber shall entiile such 


.Maaager to aU·the rights of a Member, incl:iJdiDg 'without limitation the economic, votin& 

informatiQn and iDspeetion rights ofa Member. 


5.9 Spnt¢ness CnvmpnpI. The Company' hereby Iqxants, warrants and 

coveoatdS that, except for the ttaDsactionsct'llltem9li1ted by Section 2.6 hereot;·the Company has 

not, and without the Prior written consent ofthe ParIicipatiug Lender and Olson will not: 


A Provide in its operatiDg agreement that the purpose of the -Colnpany is 

. aaYdUDI other1laan as descnDed in Section 2.6 hereofarad activities iDcidental theretO; 


B. Engage in .., business or activity o#ler 1han other 1han as descn"bed in 

Section 2.6 he1'eofand activitiesincidental1heJeCo; 


. C, Acquire or own any· assets . other tbaa. the Property and. such iDcideatai 

pe.r$ODal property as may be necessary for the cIeveIOpmerJt. and COIISIruetion of the Projeict·and 

the maintenance and operation1hereo1; 


. D. Fail to do aD 1hiop necessary to ~ its·existeDce in gOO(! tilbJgcting 

under the laws ofthe jur.isdiction ofits Olpnization or fiIil to quali(yand nmain quaJified as a 

foreign limi1ed liability company in each jurisdiction, if any, in which such quaJiftcation is

tequimI; . . . 

E. Fail to maimain aD cPStomaly formalities regantiDg 'its existeDce sod 

operatioD, incI.udiDg holding regular meed. of the parties respoDSible for its govemao.ce, 

wheIher members orManagers, as applicable UDder the Act and this Apement; '. 
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F. Merge into or coosolicJme with·any Person or dissolve, terminate or 
1iquic:Iate in whole or in part, (or·suffer any liquidation, dissolution or winding up, in whole or in 
part), or transfer or'otherwise dispose' ofall or a material portion ofits assets, or acquire all or a 
material portion of the assets or the business of a Person, or enter into a joint venture with any 
PeISon or become a partner in a partnership or ehaage its legal structure, or furm of business 
organization; 

. O. Commingle its .. assets or fimds with the assets of any other Person, 
inclUding i1s Affiliates, or fail·to maiDtaiD its assets in sudl a manner that it is eostly or diflicu1t 
tosegaegate, aScercain or ideDtify its individual assets from those ofany other PersoD, including 
the Man1lgCrs' rcspedive Affiliata; 

-----~ -~ ~......... .. -- ............. .~........ ~....-....-~ .. -........... ­
. H. Ineur,.assume, cream or suffer to exist any indebtedness other than (i) the 

ProjectLoaos, eli) indebtedness solely related to "the purposes set forth in Section 2.61:Mno1; aDd 
(iii) ttade payab1es aner accrued ex;pcmsesincurmd in theordiDary oourse of business and' in 
8DlOlIIJfStbat am reasoJ18l)le aDd noIiQalllDder die enc.anstances with respect to 1he constnJctioo, 
operad.on aDd mainteDance oftile Proj~ . 

L Assume, guarantee, eo.dorse or o1ba:wise be or become diIeatly or' 
COJ1f:iDgently responsible or liable for the obligations ofany Pemon or otherwise assure a a:ecIitor 
ofanother Penon against loss, iJ,lcludiDg'an agreement to purchase any obligation, $tOck,. assets, 
goods or se.rvic:es or to supply or advance any fimds, assets, goods or services, or an ~ to 
maimain or cause such Pemon to maiafaiD a mjrrinJlUD ~ capiUd or net ~ .except 

\' guamaties by eadonement of neIofiable Iostruments for deposit or c.ollecSion in the ontiDar.Y 
! 

course of bUsiDess and other o~ligatioDs ·solelY related to the purpose of the Company, as set 
forth in SectiOD 2.6 hereof; . . 

J. Make a loan or advaD.ee to a Person or porcbaser, or otherwise ~ any 
cajJiIalstock,.assets, obligations, or other securities 0( or :IIIIIke any capital comribution to, or 

. . o1ba:wise invest in ex: acquire.any intezat in any ~ includiDg its AfB1iatCs, or.aeqUile by. 
purchaseorotherwisel all or sobsm.mallYall of dIS assecs or business of any Penon, UDless 
mlatedto the pmpose oftile Company, as set forth in Section 2:6 hereof; , 

, ' K.' '&fer ~ any conbact or agreement With any AffiHates, r:xc::ept in1he 
0ldiDary course of aDd purs~ to the' reaSODBbJe ~ of the business or1he Company 
_.the·lDitial·Member, as applicable, and upon fairaza411':8SODab1e tams no less favolable to the 
JDiIialMember or the Compapy, as applicable, ... the IDitial or 'the CompaDy, as applicable, 
'WOuId·obIain ina comparablemn's Ja:igth tnmsacIion with a Person that is not an Affiliate; 

. L.' Fail to (i) hold itseI:f out to the public as a legal Person sepa&ate and 
disIiDct· fiom any other PasoD, (D") ~ its blJSim::ss solely in itS own l18tne,and (m") correct 
8IlY ~ndsnnderstaading regmding its septate identity; . 

M. Fail to maintain adequate capital for the ~ obligations reaSoaably , 
, foreseeable in a business of its ,size aDd eharactcr aDd in light of its CODtemplated. bllSincss 
operad.ons; , 
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N. File or ~ to the filing ofany petitiou, either volUDtaJ:y or iIIvoluntary, 
to 1Ih advantage ofany applicable iDsoIvency, bankruptcy, liquidation or reorgaoimtion statute, 
or make aD assignment for the benefit ofcreditors; . 

o. .Fail to pay its own liabilities fiom its own separate assds, including 
payment of1he salaries ofits employees; . 

P. Fail to ma;maiD a sufficient mimber of employees in light of its 
CODtempJate9 busineSs operatioDs; , 

. Q~ Fail to (i) maintaiD its records, ~ statements, accouotiDs records, 
__.._~_._books_of..account,JIIld.bank.accouofsand c:qanizariorial ~.sepamte and apart:ti:om those .. 

ofany other Persoa,inc1udingits Affi1iPw; (d)p-epare its own fiJlllDCial statements, (iii) filens 
own tax: returns, or (iv) use separate statiODelY, invoices aDdchedcs; and . . . ' .. 

R.. . Fail to allocate and cbarge fairly aDd mascmably any common employee or 
ovedtead stuu:ed with AOOia1:l'$ 

, ARTICLE VI 
. 	 . 

ALLOCADONS OF NET PROFITS AND NET 
~AND DISTRIBUTIONS 

til AlJ"£"in?' oIN« Pmfitwl Net Loss. 
. ' 

A" Net Proit Net Profit sball be allocated to the Manbets· in propordon to 
theirPeroe:otage Interests. . . 

B. Net Loss. Afler'giv.iDg. effeet to the special ~ODS set ~ iii, Section 
., 	6.2~~Net Loss sbaIl be a110cated ~ the Member;s inproportioJi to 1heirPercelltage Intaats. 
N~gtbisSection6.1B,.1oss allocatioDs to. a Membersball be made 'onlyto the oxtent 
that· sucb.loss· allOCldioDs will DOt "create a·de1lcit Capital Account baJauce for.1hat MemIJer in 
ex:~of lIl'amOunt, ifany, equal to· such' Members shale of ColllJ*l1 Minimum Gaia Any . 
loss' DOt aIlocatecl to a Member or a Mtna&a' because of the folegOiDg provisionsbaU be . 
a110catetf to.~otheI'Members(totbe ex:teDt the otiM=rMembers &reno! UrDitedin ~ oftbe . 
aIl~On,oflOsses under this SecciOn ~.lB). Any 10ss reallocatecl1llKler tisSedion 6.lB,sbaI1 
beCaken into account in computiD& subsequentaUooafionsofiDoome aDd losses punuarat to 1Ids 
Article VI, so that the netamount ofany item. so allocated and the income aad 10sses allOcated tp 
each MemberpDlSIIanUo this Alticle VI, to the extent possible, sbal1 be equal to -"net amoaat 
tbai wouldhave,been aIlocatecflo.each ~Member.or MaaJqer punu8Dl to,tbis'At1icle VI ifDO 

reallocatiOn oflosses had oc:curred UDder this Section 6.lB. 

- 6.2 Spi.l AJ1ocations. NotwitbstandiDgSection,6.1 beIeof 
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Company iDcome and gain for such Y1SC8l Year (aDds ifnecessary, in subsequent fiscal years) in 
an amount equal to the portion of such Me.t:rlbds sluu:e .. of the Del decrease in Coinpany 
Minimum. Oainthat is allocable to the disposi1ion ofCompany property subject to a NOIIl'eDOUrIe 
LiBbility, which sIuire of such net dectease shall be determined in accordanoe with Regulations 
Section i.704-2(g)(2). A11ocati0llS pulSU8D1 to 'this Section 6.2A shall be made in proportion to 
the amOUIds requimI to be allocated to each.Membec under this Section 6.2A. The items to be 
so aIlocatedsbaJI be d.etmmined in accotdance with hgul8tions Section 1.704-2(f). This 
Section 6.2A is immded to comply with1he minimum.·gain ~ requirement contained in 
ReguJations Soctioill.704-2(t) and shall be.inteJ;preCed cxmsiste.o.tly therewith. . 

B. CJg;geback ofMjnim,um Gain AUrihOQls;to Member Nonrecourse Dept. 
-~--If-tbae isil-net· decrease··in 'f:ompany-Minimum -Gain1IlIributable'to a . Member 'N~. 

Debt,duriDg aDY .Fiscal Year, each iD.ember who has a· share of the· Company Mjn~mum Olin 
..'bufablef4) such Member·NonreccJune Debt (~ch s1Iam sballbe detetminedin accordanoe 
With ~ 8oction 1.704-~i)(S» shall be speciallyaUocatcd items of Compmy income 
aod gaiDfor such YI8C8l Year (and, ifileocsSlrjr, in subsequeot Y1SC8l Years) in an atDOUDt ~ 
10 .dIat portion of SUQb Membets share of the net dectease in Company MiniDmlnOam 
attrlbutable·.to such Member NOIDCO\IfSe Debt that is ~e to the disposition ofCompany 
pmpertysubject to such Membc;rN~ Debt (which share of such·net dectease sbaJlbe 
detemJinedin accordance with Rl'pJadons Section 1.7()4.2(i)(S». AlIocaSions pmsuaat to this 
Seetion 6.2Bsball be made inp.mpoition10 the 8l'DQ1ints requimI to be allocated to eac:hMember 
uadcr.dDsSection 6.28. The ~ to be so allocamd sbaltbe determined in accOnIauco. with 
RcguI8tioDsSecdon 1.704-2(i)(4)•. This Seccion 6.2B is int'el:lded to comply with. minimma 
pindJargeback requirement contained in R.egulations Section 1.704-2(i)(4) and shall' be 
iDIa.p.Ieted consisteotIy therewith. . . 

C. '. Nonrecourse DedygIiops. .iuty nonrecourse deductiOiJs. (as defiDed in . 
.RcguJad.oas Section 1.704-2(bXl» for .y Yucal. Veil' .or o1het period shall be specially 
allocated to the Members in propOrtion to their petCeacap Iaterests.. . 

D. Member Nomecougrc;. DeducIjops. Those items of Company loss, 
, ~ or Code Seclion 70S(a)(2)(B) ~ which are attn"bu1able to Member 
~Debt for any Fiscal·Year or CJtbao period. shall be specially aUocated to the Member 
who bearS the «;onomio risk oflo. with respect to the MemberNoII=ourseDebtto which such 

.items ale 'aaributable in8COordance with'~ SectioQ. 1.704-2(0. 

, E. Opa1jfied Income opiet. If a Member unexpectecity receives any 
~ aIlocatioDS, or distribatioas described' "in hgulatioos Section ·1.7()4.. 
.1(b)(2)(dXd)(4), (5) or (6), or any other eYeBt c.reates adeficit balance inauch Member!s (!Ip.i1al 
AccouIit in C\XClISS of such Members share of CQmpany Minimum. Oain, iteros.¢Company 
iDDome and gain sbaII be specially.allocated to sud:t Member in an 8IDOUDt and manner soffic.ieut ' 
to eliminate s,uch excess deficit ~ as quietly as possible. AD.y special'allocations ofitems 
of iDcome and gain pmsuaat to this Section 6.2B sba1l be 1akeai into accouat in oompating 
subsequeat.aDoc8tions of income ~ gain pmsuaat to this Mole VI so 1hat the net ~of 
my item so allocated aod die income,.gaio. sad losses allocated. to each Meuiber pmsuaatto this 

, .Article VI to the extent posst"ble, shall be -cquaI to the ,net amount dIat would have been allocated 
AfriI2Z. 2GOC DJIft 
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to each such Member pursuant to the provisions of tis Section 6.2B if such unexpected 
ad.jusun~ allocations, or distributioDS had not 0CCUIl'ed. 

6.3 Code Seqtigp 704(c) Allocations- Notwitbstauding any other provision in this 
Article VI, in accordance with .Code Section 704(c) and the Regulations promulgated 

" thereunder, income, gain, loss, and deduction with respect to any property contributed to the 
capitId..ofthe Company sbaIl, solely for tax pmposes.; be aUocated amoagthe Members so as to 
1akeacoount"of any variation between the adjusted basis of "such poperty to the Company":for 
federal iDcometax purposes and its fair madcet v8lue on the date ofcontribution. Allocations 
pursu8Utto this Section 6.3 axe solelyforpurpoaes offedera1, slate and local1aXes. As such, 
tbeysballnot IIifect or in any way betaken into ~ in computing a Membets CBpi1al , 

-"" 	 :. ·,·Acoount or;sbaJ:e ofprofits,-losses;orother items'0f-distn1Jllticms"pursuant1o anyprovisic)Jl"of 
this Agreement. 

6.4 A110qItigp of}:!et Ptpfitsapd I.ossp" ~inRfIIX'&'ofa Inmsfppgi 
~. Ifany Bconomic. Interest is ~ or is ··inoIeased or decreased. by.reason of the 
acfinission()fa new Member or otherwise during any Fisoal Year oftile Company, Net Profit or 
NetI.ossfor such Y1SC8l Year sbalI·be assigned pro mta to each day in the.partimlat.periodof 
such YJS08I Year to which such item is attnDutable (Le., !he day on or dm:ing which it is accrued 
or~ incwxod) and the amount of each such itcmso assigned to any such day sball be 
allocated to the Member or Assignee based upon his or· its respecti.w Economic liiterest at the 
closeofsuch day. 

) 	 However, for .~pmpose ofaccounting COIlWI1icmce ancbnmplicity, the Company shall treat a 
traDsfer 0( or an in<:n=ase or decrease in, an Economic Intenst wbichoccurs at any time d.uriDg a 
semi-montblyperlod (COJDIII"A1Cing with the semi-montb1yperlod iDduding the date heaeof)as 
havingbeenCODJUDUDated cui the last day of such semi-mouthly period, mganIless of when 
dmiagsucll sami-mouthlyperiod such transfer, incmIse, ofdecJase actuaiIy ~ (Le., sales 
aDd dispf:Jsitions .made during the first fifteen (15) days of any month will be deemed to have 
beeD.made on the 15thday.of1he month)_ " 

Notwifbsbtnditlg any provision above to the oon1rary, gain or loss of the Compiny iat"ml .iD. 
conaecUOIl wifb. a sale or other disposition ofany of1he assecs offbe Company shall be alloeafed " 
solely·1o the parties 0WJ:lh1g Economic Interests as of the date such sale or OCher ctisposition 
occurs. 

60S l)jst:n"butiOPB fromQpeggms. Subject to appHcable law any Iimifaticms 
contaiJled in this .Aafeement, and the Company's obligation to ~ with the terms and 
conditioDs ofthe Project Loan DocumeDts, the" MaDagea shall distribute Distributable Cashftom 
theec,.IDp8lIY's operations on an annual basis, which disfributious shaD be made to the Members 
and .Managen as follows: 

A Fifty pereent (50%) ofall Distributable Cash sbaIl be clistnDuted:· first, to 
those Members and Managers with positive Capi1a1 Accouat halaoces, pro rata ,based on 1heir 
respective Capital Ac::co:cmt balances, umil they have n=ceived dislribuliODS pursuaot to this 
Section 6.5A and Section 6.6A hereofon a cumulative basis equal to their ~ t.mretumed 
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inidal Capital CmdributioDs aDd additional Capital Contn"butioos, ifany; and, thereafter, to the 

Members (other than the Participating Lender) and ManageD on 8 pro rata basis in proportion to 

their respective percentage 1nteJ:ests; and 


B. Ftfty pen:ent (50%) of all Distributable Cash sbaIl be distributed to all 

Membea (mcludiDg the Participating Lender) and MaDagers, on 8 pro rata basis in proportion to 

theirrespectivePer~ Interests. 


All such ctisfributions sbaIl be made only to the Persoos who, accontiDg to the boob. and :reConls 

of tile CQmp8D.Y, are the holders of record of the Economic. Intcr:ests in respect of which such 

distribud.ons are made on the actual date of distribution. Subject to Section 6.7hereot neither 


.. . the CompfIny ·llOI'the .Managers-sball incur any liability ·for me1dng·distributions-in 1ICCOl'dance ......._......- ... 
with this SeCDon6.5. . 

6.6 DistdJmdoDS fi'om Capi1alBvems. All Distributable Cash, ifany, received by the 

Company ftom 1bD sale, condemDaPon or refiDanciog ofthe Property or the Project; ifpermitted 

under the terms ofthePlojectLoans aDd not required for the operation of the Company, shall be 

diStn~ to the Mcmbem and Managers as folloWs: . 


A First, to those MambeIS (other than the· Participatiug Lcm.der) and 

ManageJs.with positive .CapitalAccount baJailc:es, pro rata based on.their ms.peedve Capital 

J\ccount .lJa)aD.ces, UDtil. tiley, have received distributions. pursuant. to this Section6.6Aand 

·section.6.5A hcnof"on a C1.'IIIlUIativebasis eql,J8l to their aglopte uanetumec1 initial Capital 

Contribudons and·additional CapitalCODtributioos, ifany; ~ 


B. Thereafter, to all MembeIS (mc1udiDg 1hePartioipating Lender) and 

~ on apro lYlIa basis in proportion to ~ respective Perceamge lDtcIesm. 


All suchdistdbutioos sh8Il be made only to the Per:sons whe, accordiugto ~ books_1eCOlds 

oftbe COmpany, me the holders of record of the Economic Interests iii zespect ofwbich surll" 

d.istn~ are made on the actual dateofm.trlbution. Subject to Section 6.7hereo( neither 

the CompanyIlOl' the Managers sbaIl incur any liability for maJdng.distnDutions in accordance 

widl1bisSec:tion 6.6. . " .' . . 

. . 

(By wa)i of e.umple.ODly, assume (I) Member A (who is not the Participating 'I.eoder)._a 

CapitII1Accomlt· balance of $100,000 and 8 3% Percentage Intenst, and fn) the totalCapital 

Account beJanCe ofall Membels is equals $1,000;000. If~ is $120,000 ofDistn'bufable Cash " 

avaiJable ftom tbeJ Company's operations for distributioD, such am.ouat WbUW be distributed as 
fo~ . 

(a> 50% (Le., $60,0(0) would·go to aJIMembers (otlaer than the· 
Participding Lender), aDd Member A would 10% theftlof. (Le., 
$6,000) diereofbased on Member A's Capital Aecountbalance ; and 
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(b) SO% (L8., $6OctOOOl would go to alI Memben (including the 
Participating Lender)' and Member A would 3% thereof (Le., 
$1,800) thereofbased on Member A's Pen=lfage Interest) 

6.7 Form of Distn"bution. A Member, regardless of the nature of the Member's 

Capital Contribution, bas no right to demaod and J:eCeive any distdbution ftom the Company in 

any fimn other 1;Jum. money. Except as provided in Section 10.4 heIeof, no Member may be 

compeUed to accept from *' Compuly a distribution of any asset in kiJJd in lieu of a 

proportionate distribution of money .beiDg made to other Members and no Member may be 

compeUedto accept a distnDution ofany asset in kind. 


- .. -- . 6.8· ...Restrictiog, on Distn"butions.· .." u ... 

A No distribution shallbe made·it aftergiviDg effect to the distribution: 

(i) The Company would not be able to pay its debts as they become due . I 
in the usual comse ofbusiness; ~ 

(h) The Company's totalasseis would be less than the sum ofits.totai 
JiabiJities plus, unless 1his Agreement ~des otherwise, thO amoUDt that would be 

.. needed, if.the Company .WI:Ie to be dissolved atthe time of the distributi.oD, to satisfy 
the prefimm.tial rigbtsof other Members, ifany, upon dissolution that are suPerior to the 
rights ofthe'Member receiv:ing 1he distribution. . 

B. The Managers may base a determination that a dis1ribution is ·not 

prohibited on any ofthe following: 


(i) Fmancia1 BtIdements prepared on the h¥is ofaccountiDg practices 
and principles that are reasonable in 1he circomstances; . 

(n) A ~ valuation; or 

(Ui) Any otbe.r medlod. that is reasonaDle in the circumstances. 

Except as provided in ~ons Code Section 172S4(e), the e1reot of adiscribution is· 
..~asot1hedate the distribution is autb.oriied ifthc) payment 0CCIll'S within 120 days afta.­

1hei dliteofauthorization, or the date payment is made ifitoecw:s mcxe than 120 days ofthe date 
. Qfamho.rizi;tion. . 

C. A Member or Manager who kDowiDgly votes for a cIiiIriboti.oD. in violation 

of this Agreement or the Act is pe1.'SIODa1ly liable to the Company for the .8IJ1OUDt of 1he 

~Dution 1hat exceeds what could haw been distributed wi1hout ~ this.Agreemeo.t or 

1he Act ifit is established·that such·Member or Manager did not act in compIiaace.with Sections 

6.7 or 10.4 hereof Any Member or Manager who is so liable shallbe en1ided to cOmpel 

.contribution from (i) each odJ.et Member or Manager who. also. is so liable and (ij) each Member 

for 1heamoUDt the Member .received 'with lcnowIedge of facts indicating that the distribution 

was made in violation ofthis Agreem.eJit or the Act. 
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') 6.9 Return ofDistributioos. MembeJs-and Assipees who:receive distributionS made 

in violation oftile Act or this Agreement shall return such distributioDS to the Company. Except 

fbr'those distributions made in violation of the Act or this,Agrecmeirt, DO Member or Assignee 

shall be obJigate4 to return any distribution to the Company or pay the amount of any 

distribution for the account of1he Company or to-my creditor of the Company. The amount of 

any distribution mtumed to the Company by a Member or Assignee or paid by a Member or 

Assipee for the accoUDt of the Company or to a creditor of the Company sball be added to the 

8CC01Dlt or accounts fiom which it was subtracted when it was distributed to the Member or 

Assignee. 


6.10 Ohliptions of Membets,to RaPt A11ocati.ons. 'I'.bC Members tU:-e aware oftb.e 
'---income-tax CODSequenees--ofthe -allocations made' by1his Article VI amthereby agree'to be - ­

bound by the provisions ofthis Article VI'~ ntpOItiDg,their shares ofCompany income ~ loss 
for income 18X pmposes. , 

ARTICLEVU 

ALLOCATIONS OF' NET PRoms AND NET 
LOSSES AND DIS'1'RI1mnONS 

7.1 transfer and AqiIQlDPtt oflntqests. No Member, including the Managers, sball 
aausfet, usign, convey, sen., encumber or ii:t. any way alieDate all or any· part of his or its 
Membemhip JJd:aeSt (collecCively, ~8DSfer"'h exeqJt with t:be prior writtea consent of at least 

- ODe of the ~ and a Magolity ~ ·which consent .may be given or ~ 
. COJidbioned or'deIayed (as alIowat by this Atreement or the M),. as the M8Dgers and 'Members 
maydetenn~'in 1heir sole and absolute discretion. Transfers in violafion.oftbis,ArIicleVll 

, shall 'only be eIfectiye to the ex:tm:lt set forth in Section 7.7 ha:eo£ Afler the COJlSUDlJ:QII1i of 
lIllY tJ80sfa ofany pat:J ofa Membership ~ or Manager's Percentage Interest, t:be iDtel'est 
so ,1mDSferred shall contime to JJe subject to the terms and.provisiODS of1his Agzeemeat azidsay 
fm1het b:aaSfe.rs sballbe 'ieqUired to comply with all of the terms and provisions' of'this 
Agreement. . 

. " 

7.2 FurtIg' ,RcstrictioDs 'on Tqgprfbrof lDfm" In addition to other restiidioDS 
fouDdin this~ no Member sball trausfeI, assign, convey, sell, aicumber minany 
wayalieDate all or any part ofhis or its Membeahip In1erest: (i) without compliance, with all 
federal and state securities law; or (d) ifthe Membembip ID.tcrest to be tamsfened, when added 
to the total ',of all, other Membership JntaesIs tntItSfeDed in the preceding twelve (12) 
consecutive moDtbs prior thereto, would cauie t:be 18X temrinatiOll of the Company UDder Code 
Section: 708(b)(1)(B). , 

7.3 SghBigIfim ofMembers. An Assignee of a Me.mbemhip1Dterest shaiI have the ' 
right to become a substituto Member onlr Jf (i) the requirements ofSecf:ions 7.1 and.7.2 hereof 
- satisfied; (D} the Assignee executes an iostrument satisfactory to the Managers accepting 
and adopting the terms and provisions of, this Agreemeat; and (Ui) ~ Assipee 'pays any 
~le expenses in connection with the Assignee's admisSion as a new Member. The 
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admission ofan Assip.ee as a substitute Member shall Dot result in the release of the Member 
o who assigned the Membership Interest fiom any liability that such M:ember may have to the 

. Company. 


7.4 .p~T!'!lMfers. Anything in this Article vn to the contraty aotwitbstandin& 
a Member or Manager.may transfer- or assign all or any portipn of its Membership Interest 
without the ,prior consent of the 'Managers or the Membe1's, subject ODIy to compliaDce with 
Section 1.2 hereot to adirect fiunily member or a family tnJst. . 

. 7.S Effeqtiye DS ,of P!plitted T!'!P!ferJ. Aily penuiUed transfer of aD or any 
portion ofa.Mcmbeabip Inta:est·shallbe effective as ofthe date ~vided in Section 6.4 ha:eof 
folIowing-the,_:upon~wbieh·the·requitem.eats·of.gectioDS 7.1;·7.i-8!ld·7.3 ha:eof(asthe-case'" ., ...._. 
maybe)havebeen met. The Managers sballp:ovide 1beMembers with written ~ of such 
lI8Dsfer, as 'promptly as ,possI"ble after the requi:ftmal1s of such 'sections have 'been 'met. ' Any 
tlBiBfetee ofa~ Interest shall take subject to the restrictions on1IaDsfer imposed by 
tbis~ . 

. , 

7.6 Riehm of Leal RFP"!!f"Ptjyes. ,If a Member who ,is an ~,diesor is· 

acljudged by a c:ourfofcompeteDtjur.isc1icti01l tobeincompelalt to manage the Mmitber's person 

or pmpezty, the .Member's executor, admitlistrat,or" guardiau, cODservator, or other lepl 

Jepnse$tive IllaY exercise all ofthe Members rights for the purpose ofseating the Member's 

estate or, administering the Member's property, including Illy power the Member bas 'UDder the 


.ArtiCles or1hisAsreement to glve 811 assip,ee the right tobeaome a~. Ifa Member is a 

C01pO.l8ti:on, trUst, QI' other emity and is dissoJ.vedortermiriate«t the pcnve.tS. ofthat Membermay 

be exercised by his or her legal ~or successor. . 


7.7 .Np §fft&t to Imnsfig in YiobJtion' vt ,AI,teem.ent. Upon any tntnsfec of i. 
. Membetsbip,lntetatinvioJation ofthis .Aitide vn, the'~ shall have no right to ~ or 

puticipate 'in the ~ of the bnsinrm, property, aad aft8irs of the Company ,or "to 

exa:cise 8Dy ria1* ofa Member. Sudl uausfetee shaIl'onIy be eutitled to become an Assisrwe 

and 1he:R:aftet:shall only receive thesbare of one or more'of the Company:'s Net Profits, Net 


, Losses and..disb.ibudODS of tbe Compmys assets to which the'traosferor of'Such Bconomic 

~,,~'otherwise be entitled. ,Notwithstanding,the,jrnrnecfjqdy ~Dg senteaces, i( 


. iJ1',1he determination ofthe Manager, a traDsfet in violation ofthis Article VB would eausethe 

tax tcnnjnatioD ofthe Company UDder Code·~ 7oi(bXl)(B~~ transfer sbaIJ. be null and 

void and the purportedtraDsfeJ:ee shall not become either a Member or an Assisoee. 


Uponaud ~ywith any transfer {whether arising o~ ofanattempted cbarp upon 
that Member's Bc:on.omic Interest by judicial p.vcess. a fo.reclosme by ,. credicor of1JJe' Member 
or otherwise) of • ,Member's Bconomic Interest (other than ~ accordaDce wid:t Section·7.4 ' 

. ~ which does not at the same time trimsfer·the balance of the lighCs.associated ,WUh the 
MeIIlbersbip ~'tmusfeaed by the Member fmcludiD& without Ijmit&doa, the righ1s of the 
Member to vote or participate in the'manaaemeat of the bnSiDess, property and'a1I8irs of the 
Company), uqJess·dIe tl8DSfenIDg Member elects to :retain his rCmaining rigIds andintmesls in 
·the Company, the Company sball purcbase fiom· the Member, ~ the Member shall sell to 
CompaiJ.y for a purcbase price of $100.00, all such lelnaining rlghts a:od iDtaests that 
ApI22,; 21104 DId ' . . . 
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) 	 immediately before the transfer were assoCiated. with the tnmsfared Economic InteI:est. Such 
purchase and sale shall not, however, result in the release ofthe Member from any liability to the 
Company as a Member. Each Member acknowledges and agrees tbat the right of the Company 
to purchase such remaining rights and interests &om a Member who tnms.feIs a Membership 
Intetest in violation ofthis Article vn is not 1IIlJ:e8SOuable UDder the circumstances existing as of 
the date hereof. ' ' , 

7.8 RisIi ofFirst Negotiation. Ifmy Member desires to transfer all or any part ofhis 
or its ~ IntereSt other than pu1S!.J8D.t to sCaion 7.4 hereo' such Member shall DDtify 
the Company aDd the·other Members in writing Qf such desire and, for a period oftbirty (30) 
days theftiatter,·the ·Members m.d 1he Company shall negotiate with mpect to the pumhase of 

_.".... _ ..._.. ,sudlMember'iMembetshipintelest.-DmiDgsuchperiod;1he-Memben:IesiriDgto·traDsfersuch· 
Membership JntBrest may not solicit a traDsferee for such Membership Interest. 

7.9 'Ri&ht of rust hfil.. If tbC' period described in Section 7.8 hereof ClqJiftIS 
widlout an agreemeat beiDg reached as to the purchase of the Membership Interest refelledto 
tIJ.emiD,. the Member deshiDg to fransfer.hi8 or its Membership Interest may solicit tlausferees. 
In'such event, each time a Member proposes to· trausfer all or any part of such Member's 
Membership IDterest (or as required by operation ofJaw or other involUldary transfer to ·do. so), 
other thaD pursuant to Section 7.4 bereotsuch Member sball first ~1fer such Mem:Iborsbip 
ImeIest to· the Company and the non-1ransferring Members in accordance with the following
provisions:. ' 	 . 

A Such Member sball deliver a wri.tten notice rOption Notice"} to .1he 
Company aDd the other Members staiiDa (i) such Member's bona fide intention to tnmsfer·suCh 
Membership Jn1erest, (d) the Membership Intaest to be traDsCeaed, (Iii) the purchase priceBDd 
terms ofj'IaypleIltJor which the Member proposes to traDsfcir such MembeislJip Intae8t, aDd (iv) 
the uame aDd address ofthe proposed t:nmsferee. ' 

B. WrtbiD thirty (30) days aftr:rreceipt of1he Option ~ 1he Company shall 
have the' risht.. but.not die obligation; -to' elect to ptircbase all or any part of1heMembership 
IntcreIt upon1he price aud tamsofpaymentdAliguated in the Option NotiCet 'Jf the Option 
Notice poyides fiJr the ~ ofllOJl-aISh coDsidemdon, the Companj maY elect· to PaY 1be. 
conSideration in cash equal to the good fai1b estimate ofthe present &ir madcet ~ ofthe·DOD­
cash eousidemtion offered as determined by the Managea mid approved by a MJlority Jntereat 

_(or a majority of the aggregate Percentaae .Inten::sts of the ~ Members or 
Managea). If the Company exercises such right within such thirty (30) day period, the. 
Managers shall give ~ notic:e ofthat fact to the transfetr.ing and non-tlansfi:ning Members., 

C. If the Company fails to elect to pumhase the e.oIim Membership InteR:st 
proposed to. be11'aIIsfemICl widlin the thirty (30) day period described in Section 7.9B hcno£; the 
DOD-tlansfel ring MembcD shall have the right, but not the obJiption, to elect to purchase any 

. JPinairring share'ofsuch Membelsbip'1Dtclest upon the price and terms· of~ designated in , 
the Option Notice. .If the OpIioa Notice provides for the payment of DOJ1-C8Sh consideriItiOBt 
suchpUl'ChasiDg Members each may e1ectto pay the COD.Sidcntion in cash equal to the good faith 
esdtnate ofthepieseat fair,:madcet value of the IlOJHlISb. coiasicIer:atio o~ as ~ined by

"'22.201M Dadl 
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the Mao8gers and approved by a MJ90rity InteIest (or a majori1;y of the aggregate Percentage 
lnteIesIs ofthe non-transferring Members and MaDagers). Within sixty (60) days after receipt of 
the Option Notice, each non-tnmsferring Member shall notify the Maoagers in writing ofsuch 
non-traosferrin Member's desire to purchase a portion of the Membership Interest proposed to 
be so tmDSfeaed. The failure of any Member to submit a notice Within the applicable period 
shall CODSIitute an election on the part of that Member not to purchase any of the Membership 
In1cIest which may be so 1IaDSfe1Ted. Bach Member so electiDg to purchase shall be CIItit'led: to 
purchase a .. ~ of such Membership Interest in tbe same proportion that the Perce.a18ge 
mte.restOf$UCh Member bears to the acaregam of$e Percentage Interests ofalI offile Members 
electiDg to ..sopmcbase thCMembedbip Jnter..t being traDsfeaed. In the event any Member 
elects to purchase none or less than all of such Member's pro. rata share of such Membaship 

.--...... - ..... -liderest,'then tile other Members can·electto·p~hascn.,re'1:ha:n'their 'pnrnda sbate:: 

D. Ifthe Company and the O1herMcmberselect to purchase or obtain any or all 
of tbe Membersbiplntelest desigDated in the OptionN01ice, thcmthe ~osingofsuch purchase 
shall occ:orwitbin ~ (90) days afterrecaipt ofsuch notice and the 1raDsfening Member, the 
CoInpmy·8lJIJIor the ,other Members shall exeoutesuchdocumeats· and iDstruments and lII8Ic8 
such deHvcrlcs as may be J."e8SODBbly required to COM__ such purchase. 

E. If the Company and file other Members elect DOt to purchase or obtain, or 
.default in their obligatinu to purchase or obtain. all·ofthe Membenbip Interest designated in1he 
OpdonNotice, then the tnmsferring Member may transfer to the proposed 1mDsferee the portion 
of1he . Mcmbersbip IateIest descnDed iii fhe OptienNotioe not so purcbased.. provided .SIICb, 
transff:r. (v) is completed within thirty (30) days ..theexpira1ionof the Company'i and 1be 
otba- Mc:mbcu'.1ight to.p1Il'Cbase such Membcabip Interest; (vi) is made on terms .,less 
fiiWrable to the tmosferriDg Member thaD as cJe.signafwJin the OptionNotice; (viI) complies wi1h 
SectioDs 7.1, 7.2 and 7.3 hereof relating to conseat of the Manasers and Members; aad(iv) 
cOcnpIies·with applicable securiuesand tax ~ itbeing acknowledged by,.Members 
a.teompJiaacewithSections 7.8 and 7.9A fbrough Dhereofdoes DOt JDOditY ~oftb.e1l'aDsfia' 
tadrictioos in Article vn hereofor otherwiSe aititle aMember to tnmsferhis or her MeInbership 
lnteJ-01berthan in the manner prescribed by this AI1icIe. VD. Ifsuch Membership Interest is 
not. so·.~ the tnmsiadng· Member DWSt give notice in accordauce with this· Section . 
prior to any other or subsequent1raDsfer ofsuch Membership Interest. 

ARTICLEVDI 

CONSEQUENCES Oli' DISSOLUI10NEVENTS AND 
TERMINATION OF MEMBERSHIP INTEREST 

8.1 ,pissolution Byent. Upon the 0CCUI.'J.'alCC of a Dissolution Event, the Company 
sball dissolve. 

8.2 WlJhdra!!!l. Upon the withdrawal by a'Member in accom8nce with Section 4.4 
·hereot soda Member shall be 1reiRed as a Former ~, aDd, unless. the Company is to 
dissolve,- 1he C'AxDpany and/or the Remaining Members ~ have the right to ~~ if 
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such right is exercised, the Fonner Member shall sell, the Former Member's Interest as provided 

in this Article vnI. 


8.3 pwmgsPrice. The purchase price for the Former Member's Interest sbaIl be the 

Capital Account ba1aace of the. FOJme1' Member as adj1lSted pursuant to Section 3.3 hereof, 

p.-ovided, however"that if the Former Member, such Former Member's legal ~ve or 

the Company,>deemsthe Capital AccoUDt balance to vary fiom :the fair III8Iket value of the 

For.QIa'Member's Inta'est by more than teD percent (10'A.), such party shall be entitled to n=quire 

an appnDsal by providing notice of the request for appraisal within dairty (30) days after the 

~OD of1he Remaining MemberstoconDnue the business of tho Company. In such 

event,1he·vaiue of the· Former Member's. Interest shall be dflfmnined by tine (3) independent 

·appraiseL's,-·one"(l)-·selecIal by the Former Member-'ar-such ··Former-Membets--Iegal----­
tep.reseDt1divc,onesdccted by the-Company, and ODe (I) se1cctedby the two (2) appraisers SO 

D81Ded.ThefairJll8lket.value ottbe Former MC!IIlbers Inttuest shall be the a:vaage of tho two 
(2}appraisalsc10sest in amount to each other. In the event., fiIir ID8lbt value iscfe«muincdtO 
vary 1iom the CapiiaI Acaouat balance by less 1han t.en peIceat (10%), the party.requesting such 
appraisal'shall pay all e;xpenses of all the appraisals incurred·by tbe party o1ferhIg. to ~ into 
the·traasaCfion at the Capital Account vabwtion. In all other events, the party mquesting the 
appl8isal sball pay OD&-baJf of such expense and the other party shall pay pne-half of such 
expense. . 

8.4, Notjce of Jg.tcnt to Pmphase. Within thirty (30) days att. the·Managers have 

.no1i:fiedthe RemainingMemben as to the purcbase pnceof,the Fonner'Mc:mbets Interest 

cletomainedin accordance·· wlth Section 8.3 be.teot: each Remaining MembE:r shall·notify1he 

~. in WritiJ;1g ofhis 'or.its desire to purchase a portion ofb FQ1'JDeI'Mentber's.1nteIest. 

The fidIure of any ReJnajning Member to submit,a notice within the applicable period shall 

COllSfitate an'eJection on·tbe part of the Member DOt to pm:chase any of the Former Members 

Interest. Eaoh lemaining Member so electing to purchase slut11 beeutitled to purcIIase a portion 

of 1heFormer Meai1Jei's Interest in the same pmpoi1ion thai the p~' Interest of the 

Remaining .~ bear:s to the ~ of the p~ Inte.tests of all of the Remaining

Members·electiog·to purchase the Former Mem.befs 1i1.ttRst. . 


8.S P.legiog to Pnwbp. Less Thap' AU of the F01JD.ef MspWs IDtp;est. If·~ 
RemajningMeimbereleas to purchase DOllCor less .1haa. all ofsuch Member's pm I8ia share.·of 
theFaaner·Member's·lDterest,tb.cn theRanainiugMe.rnbem may elect to purcIIase DlOl'C than 
1heir pm rata share. Ifthe Remaining'Membets fail to purcllase1he entire ~ ofthe Former 
Mcalber,theCompany sbalI pt1l'Cbase any remaining.share ofthe Fonner Member's Iut:eIest. If 
1he R"...ningMenlbem and the Company do'not elect toJNIIchase all ofthe Founer Mem.bcrs 
Jntaest, such I:aten:st sball be that ofaD. Economic lnteIest 0DIy. 

. " 

8.6 PaJtm';offmrbm!: bice. 1bc pUldJase price sbaIl be paid by the Company or 
the Remaining MemberIJ, as the case may be, by either ,of1he followiDs methodS, each ofWbicb' 
may be seIeck:d separately bythe Company or the RemainingMembeI:s: 

A The Company or the Remaining Members sbaIl at the closing"pay in cash 
the iotaJ. purchase price fOr the FODD« ~s InteIest; or 
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B. The Company or the Remaining Members sball pay at the closing one-
fifth (liS) ofthe purchase priCe and the balance of the purobase price sbaIl be paid in foW' equal 
8DIlual principal iDstal1ments, plus ac::crued interest at the rate ofeight percent (1%) per annum. 
and be payable each year on the aaniversary date of the closing. The.unpaid principal balance 
sbaIl accrue intaest at the current appJicable federal rate as provided in the Code for the month 
in which the initial payment ~~ bUt the Compiny and the Remaining Members sbaIl have 
the right to •. pepay in :full or in part at any time without~. The obligation of each 
purchasing Remaining Member, and the Company, as applicable, to pay its portion of the 
halancC due shall beevideaced by a separate promissory note execirtedby the respective 
purcllasing Remaining Member or the Company,as applicable. Each s~ pmmissory DOte shall 
be in an original priDcipal amount equal to the portion owed by the respective purchasing 

_on., _m'-aanaining :Member«the Compauy,- _applicable. The p.romissorj JiOti-Cjfeiiited-bY~ _0... 
puldl8sing Remaining Member shall ,be ·secuaedby a pledge of that portion of the Former 
Member's Interest PQrChased by such Remaining·Member. 

8.7 Clmipa of pun-gureof For.mca:.Member's I~ The closing for the sale of a . 
Former Member's ItttetestPJrsuantto dJis AIticlevm shall be held at 10:00 a.m. at the principal 
office. of Company no later tbansixty.(60) daYl.aftm' the determinatien of the purchase price, 
except that ifthec10sibg date fiIIls ona Saturday, .Sunday, orCalifomia legal hoIlday,1benthe 
closing sballbe held em. the·next SI'W'O'flng busiJ:aess day. At the closing, the FOImerMember or 
such Fcmner Member's J.egal replMalative shaU deIivet to the Company or the .Remaining 
Mc:albcrs an instrument .Qf transfer (ObDtaining, W8lT8Idies of 1ft1e and no enctmibrances) 
~ the Former MembersIntaest. The Former ~ or such Fmmer MembcntopJ. 
IqJlUf'IQItive, the Company and the Remaining Membe.r:s sbalI do all thinp and execute and 
deliverall papers as may be necessary fiIlly to consllmmate such sale aDd purchase inaccomance 
with the tenDs _ provisions oftJUs Apeemem:. . 

8.8 Purclw»F. TGI'IPJ Varied by Agnpnent NodDng contained heatm is intended to 
prolu."bit Members··from agreeing upon other terms aDd conditions for the. purchase.&y the 
Company or anyMem.bcr ofthe Membership Intaest ofany Member in the Company ~ to 
J.'eIim,'withdraw or resign, in whole or in part, as a Member. 

, ARTICLEIX 

ACCOUNI'ING, RECORDS, REPORTING BY MEMBERS 

. 9.1 . PooP _ Records. The books and MCOIds ofthe Company shall be kept, and the 

. finaacialposition and the resqlts of its operations RICOlded, in accordance with the accounting 
methods followed fbt fedem1 iDoome 1ax purposes. The boob and reconts oftbC Company shall 
~·an the Company 1raDsactions aud sball be appropriatB and adequate for the Compaats 
b1Js~ness The Co~ shall.mainfaiD at its pdncipal office-in California all ofthe following: 

A. A current list of the fUll name and last known business or msidence 
address of each Membet 'and Assignee set fonh in ~cal~ toJCIber with 1he Capital . 
Od.nDutiODS" Capi1al Account and Percentage Interest ofeach Member and Assigilee; 
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B. A current list of the full name aDd business or residence address of each 
Manager; 

. C. A copy of the Articles and any and all amendments thereto togdher wi1h 
executed copies of any pawers of attome.y pursuaDt to which, the Articles or any amendments 
thereto bawe been executed; 

D. Copies of the Company's federal, state, and local income tax or 
~ retums and·reports, ifany, for the six (6) most mcent taxable years; 

E. A copy of this ~ and any BOd all amendmeilts thereto togedler 
_. 	 _ ..._.._wi1h_GealfecLcopies ..of. any...powasof .attorney -pursuant. to wbicll·this Agreement or .any- -­

I1tt1\DImerds tIaeJ:Uo have been executed; 

. F. Copies of the financial statementS of the Company, ifany; for the six (6) 
most:receot ~JSCaI Yem; and 

. . O. The Company's books and recc:mJs as they. relate to the i'ntemalaft8irs of 
the Company for at least the cuaent an~ past four (4) Fiscal Years.­

9.2 Deliyery to Members and·Ins,pection. 

A. Upon the. tequest of any Member or Assignee for purposes' J:aSOIJ8bly
IelatBcl to file iuteteSt of 1bai Person as a M~ or ASligaee, the Maoagem.sbaU pmmptly' 
dOIiverto thereques«ing Member .or Assipc;e; at·the expense of the Qmpany, acopy Of the 
~on required to be maintained under Sectioni 9.1 A, B .and D hCJeof; and a copy ofthis
.AgteamaJt. 	 . . . 

B. Baah Member, Manager. and ~ssignee has the right, upon.~le 
request·for purposes -:reasooably mated to the ~ of the Person as Member, M8Dager or 
.Assignee, to: ' . . 

(i) inspect and copy dmiDg :oormaI basiaess hours any of 1he Company 
records described inSections 9.1A 1hrough 0 ~ and 

(u) obtain from the COmpany, pmmptIy after their beooming avaiIa6le, a 
copy of the Compaay's fedem.I, state, and local iac;ome tax or information retarDs 1br 
eachYurcal Year. 

, C. Any J."eqUeSt, iDspectioI) or copying by a Member or Assignee Under this 
SecCioa 9.2 ...,be' made by tbat Person. or1hatPerson's agent or atiomey. . 

D. The Managers. sball promptly .:fbmish to a Member a copy of any 
~to the Adic1es or 1his AgIeement executed by a Manager pU1'SU8Dt to a power of 
attomey from 1he Member. 
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9.3 Ammal Statements· 

. A Renaissance shall cause to be prepared at leaSt annually, at Company 
expcase, iaformation necessary for the prepatation of the Members' and Assignees' federal and 
state income 1BX retums. RenaiSS8D('A'l'sball send or cause to be sent to each Member or ~ 
witbiD' ninety (90) days aft« the end of each taxable year such iDfom:aatiou as is necessary to 
compl= fedentI aud stam income 1BX or iDfoImation ~ and,.ifthe Company has thirty-five 
'(3'5) 'or fewer Members, , a copy of the Company's federal, ~·and local income tax, or 
iDformation Jetums for that year. ' 

B. Renaj&qanoe shall cause to be filed. at least annually with the Califomia 
____Secretazy.ofSfate the-statemeDt·Mql1iIedunder Califomia CoJporations Code 'Section 11060. . . 

, 9.4 , pi_,) Md OttwInfoppption. ReDaissances1Wl provide such fimmoial and 
other iDformation ldatiDg to the Co.mpany or fJ1JY' O1herPerson in which the Company' owns, 

, . ditectly or i:odhecdy,.• equity interest, as a Member may reasonably request. Renaissance sball 
distributetofhe Members, promptlyaftet the ~or JeCeipt tbeI:eotimy.fin 8ll('.ial or 
other information rela1ing toBDYPerson in which the Company owns, direcdy or indirectly, ali 
eqQityiat£rest, includiDg any fiUnas bysuchPCI80n under the Securities Exchange Act ofl934, 
as'amended, that is_ved by,the Company with respect to any equity :interest ofthe Company 
'in such PersOn. 

9.5 'f'iIiui.. ,R~iss~ at, the Company's ~ shall cause 1hc" income tax 
tetums for.1lie.Company to be~au.d~yfiledwith the8ppoprildeauthorl1ies ~'sball 
also caUse'to be ptepared and. timely ~ with appropriate fedead and state ,~" aad 
~ve;bodies, atnendmeo1s to~ or l'esfafeillents ot d:ae Articles 8Ddall ~.:rcJquin;d ,to ' 
befiledbytlie Companywidl those entities under the Act or other,then CUIl'eIJt appHeablelJ1ws, 
roleS, aDdreguJaUons. ifa ManagerMql1iled by the Act to execuae or file any documeaifidls, 
aftcrdemaud, 'to do'so witbina,Ie8SOIIIIb1e pepod of·time or Ie.f.Uses to do So, any other.Mager', 

, 'or Member may~, execute aud file tbatdocument with the C8lifomia Secoary ofState. 
. . . . 

9.6 BjnIrAgi., TheMenagers'sbaUmainiaiathefuadiof1heCompanyinoneor ' 
:IilOIe 'sep8l3Iebimk'8CCOUDts in the name of ibe Company, and Shall_permit the. fimdS.of the 
Company. to ~'~iQaIed in any fiIsbion'Witfl the funds of any other Pcaon. Reriai~' 

,sbaIl be 1he sok ,....tory'on aU such,accoums. ' . ' 

9.7 ACWI'ldipg!lr&isioas aud ReliAnpe on Otbg:s. All decisioaS.as to acooUDdag 
matters, except as otlawisespecifically set 1brth herein, shiU be m8de bytbe Mnagers.. The 
Manaprs IDIlY my DpOJl the·advipe ofthe Company's 8CCOlmfaots as to whether saahdecisions 
are in 8CC01'daace with 8ccountiDg methods folloMd for federal income.•purposes. 

9.8 Tax Matters for * CcIlQPlllY ,Hapdled by M,..". _ Tax' MtUm PattDer~ 
The Managers shalLfiom time to time cause 1he Company to maIce such _elections as be 
deans to be in the best interesIs of the Company and the MeJpbers. The 'TaxMaUers Parmer 
sballleple8ellt. the Company (at.the Companys expense) in COIIIleCtion with.an .cmnninatia of 
tbe ColllpBU)"s affBin by UIx authorities, including resulting judici81 and adininistrative 
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\ 
J proceed~ and sball expend the Company :funds for professional services and costs associated 

therewith. The Tax: Matters Partner sbaJl ovmee the ~ 1ax atiairs in the overall best 
inteIests ofthe Company but shall DOt have the right to agree to extend any statute of limitations 
widiout the approval of a M.rqorigr Interest. If for any reason the Tax: MaUas p~ can DO 

longer serve mthat capacity or ~ to be a Member or Manager, as 1he case may be, a 
Migority Interest may designate anodaer Tax: Matters P~. 

ARTICLE X 

DISSOLlmON AND WINDING UP 

.............,- _.. 10.1 DissoJution.l'1j,rCOiiJ.ijitiySli8llbi·aiiiOlVid,IfS8iSdiSiiAif'tiC-~-ot-aD(r'" m. 

its afIid:rs wound up on the ~ ofaDisso1uticm Bw.ot. . 

IO.2Certifica1l? ofDissolutiOD. As soon as possible following the oacanenceofauyof 
the events speci:tied in Section 10.1 hereot a Manager (If such Maoager'" DOt wroogIblly 
dissoIveclthe Company) or1Iie ~Members shall f.;Xecute a CetdficateofDissoluti.on 
in such 1bnn as sba1l be prescrlbed by the California SecmIary ofState and file the·Cetdficate as 
required by the Act. 

103 EMina Up. Upon the 0CCUl'1'eIlCe o(any event specified in Section 10J berea( 
the. Company 8ball ~ solely for the purposeof~ up·its affilirs in an ~yll1lllUlfJr. 
JiqIli~ its assets, ~ satisfying. the claims of its aeditoJ;s. The ~ or the. DOD­

.c1cfiroJting Me.InbeD, as the case may be, shall be ICSpODSible for overseeing tho wiDdingup ~ 
lifP4atioDof Company, shall 1ab: fUll account of the liabIlitiC$ of Company and.. assots" shall 
either Cause.its assets to be sold or disaIibuted, and if sold as proqJdy as is COI1Iistentwifh 
.~ the JBir madcet value theJ:eot shall cause the proceeds ~ totheexteBt 

. "sdicient therefor, to be? applied and distributed. as provided in Section 10.S heieoL The Persobs 
wiDdiDg. Up the aBiUrs of, the Company shall pe' written JI01iee of the conuneoccment of 
wiDding up by mail to all ~ a:editorsand. eJaimanfs whose addresses ~ On the l'CCOIds' 
ofdle Company. The'ldanagers 91' Members wiiIding up the afJims of the Company sbaU be 
entitled to .....,.,1e com;peasation for ~.services. . 

10.4' -W$jhntinm in·KWd -Ally non-cash asset distributed to one or mea Members 
sball&stbe valued at its fiIir mar.ket ftlue to tWtingjqe the Net Profit or Net Loss that would 
ha'ge ~ -if such asset were sold for·Such value, such Net Pro& or Net· Loss ·sbaIl·. be 
allocated pursuant to Article VI hereot and the ~' Capi1aI Accoun1s sbaIl be adjusted tD 
ndlect such. allocatioDs.: The amount distributed and charged to the Capi1al Account of each 
Member n::ceiviDg aD. interest in such distJ.ilJtm:d asset shall be the fair marbt'value of such 
iataest(netof8lly liability secuml'by such ~tbat,suchMember assumesor.takes subject to). 
'!'he fairiDarketvaluc ofSQCbasset shall be.detem:riurd by the Manaacn or by the Members or if 
miyMemberobjects by aD. ~ appndsar (any such appmisermust be recognized as an 

.expert in valUing tbetype ofasset involved) selected by the Managers or liquidating trustee and 
a,ppraved by the Members. . 
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10.5 9J:der ofPayment Upon Dissolution. 

A. After defmnining that all the known debts and liabilities of the Company, 

includin& without 1imitation, debts and IiabiIiti.es 10 Membas who are creditors oftbe Com.pao.y, 

have been paid or adequately provided. for, the. remaining assets shall be distributed 10 the 

Members in 1he following Older of priority: (i) fimt, 10 the Members in satisfaction for 

distributions1ll1Clcr·Sedions 17201,17202 or 172SS ofthe Corpo.tations Code; (il) second, 10 the 

Mem'ber8, pro rata, 10 the extent their Capital ComributioDS have not beea previously repaid; 

and. flii)~, 1() theMem.be.rs in the proportions in which they share in the Distributable 

Cash of1he Company. 


. ..... . B. The payment ofa debt orliability,.whether the wh.areabouts ofthe creditot· ".' _.....__..­
is known orunkno_ has been adequately provided for ifthe payment has been provided for by 
either oftile followfug'meaDS: 

(i) . Payinent thereofbas been assllmed or ·guanmteedin good.&ith by 
one or IIlOIe finaDciaIly n:sponsaDle per90DS or by the UDi:ted S1ates government or 
any agency 1:ba:eo(. and the provisioD, .iDcJ.udiDg thefiDancial respousibUity 'of the 
Person, was deteimined in gooc;I.f8ith'aod with·reasc:mable care by the.MeJl1bersor 
Managers to be adequate at the time Of any distributiOll of the assets pmswmt 10 this 
Section. ' 

(in The amount ofthe debt or Iiability has ~ deposited as provided 
in Section 2008 of1he ColporatioDs Qxte.. 

'Ibis Section 10.5B sbaIl not prescribe tb.e exclusive means of in~ adequate provision for 

debts and liabilities. 


10.6 Ljptitations on Pgment;s Made·in.Dissolution. Bxoept as otherw.isc spOcmcally

ptovided in tbis Agreement, each Member shall only be eatitled 10 1«ak solely at the 1ISIIefS ofthe 

.Company for the Rtum ofbisor iUpositive Capital ACCOUDt ba1anr.e and sball have. no J:eCOl.1De 


for hisorils Capi1al Contri'butiontmdlor shaI:e of Net Profits (~ dissolution or otJawise) 

agaiDst the Managers or any otbrrMember. 


10.7 ~ gfQmse11rdion. The Managen or Members whofileci tlaeCerdticate 
ofDissolution sbaIlcause to be filed in the officeo( and ona form prescribed by, 1heCaUfomia 
Secretary of staae, a Cerdticate of C8.nceDation' of the Articles upon the completion of the 
winding up ofthe aft8irs ofthe Company. 

10.8 No Actioa. filrI>jaoluUoD. ~ as expzessly pemIitted intbis Agrecmeat, a 
Member sbaJlDOttake fIllY voluoC8ry aelion that directly causes a Dissolution Bveat, The 
Members acknowledge ~·iaeparablc damage would be done ~ the goodwill·aDd ~~ of 
the OBDpanyif 8tJ.'f Member sbouId bring ~ action in court to dissolve 1he Compatty. under 
chamlsta.teeS where dissolution is not zequiR:d by Section 10.1 h«eo£ This Agreement bas 
been drawncarefiJlly to provide fair treallns ofall pil1ies aad equitable payment in liquidaDon 
of the Economic Intelests. Accordingly, except where the M8D8~ or die non-cIefimlting 

http:theMem.be.rs
http:IiabiIiti.es


. 	 " 

Manbers have failed to liquidate the Company as required by this Article X, each Member 
~ waives and JeD01II1CeS his or its right to initiate legal action to seek the appoiD.tmeut ofa 
'IeCCiver Or trustee to liquidate the Company or to seek a decree of judicial dissolution of the 
.	Company on tbe ground that <a> it is not reascmabiy practi.cable to CIII'.l'Y on tbe business of the 
Company in conformity with the ArticleS or this Agree.m.ent, or (b) dissolution is reasoaably 
uec::essary for the protection of the rigbis or interests of the compJaiaing Member. Damaaes for 
breach of1his Section 10.8 sbaIl be monetary damages only (and not specific performance), and 
the ~'may be offset against distributions by the Company to which such Member would 
otherwise be entitled. . 

ARnCLEXI 
~ ~. .~.----.. .. .... 

INDEMND'ICATION ~ JNSURANCE 

11.1 Indmmjfieation of J\&g1s. In addition to the lD8Ddatory jndmmification under 
~ 5.8 heIeof, the Company may indomnitY any ~ who was or is a party Or is 
threate.rled. to.be made a party to any threatened, pending or completed action, suit·or p:occwting 
by .reason of the :fact that he or she is or was an officer, employee or oCher agent ofthe Company 
or tbBt,being or having been such .~ ofIicer', employee.or agent, be or she is or was .serving at 
the.n:quest of the Company as a lD8.lJ8ger,director,.officer, employee or other agentof8llOther
Jiadted liability cOmpaay, COIpOl8tion, partnenhip, joint ve.utuIe, 1ruSt or other ~ (all
such. perSons beiJI8 mfened to hI:reinaftar as an ftageut"), to the fullest exientpermitted by 
applicable law in e.tfect on the date hereof aDd to· such greatef extalt as applicable law ID$Y): 	 heJeater fivm tirDc to" tiiDe peDDit. The MaDagas. shall be authorliiJd, on behalf of die 
1"'-'. toet.der into."indemnity .~ 1iOm time to time with any Penon entitled to be.WiiifiIiiiilY,. 	 ooa;&-­

indemnified by tile Company hereuD.de.r, upon such terms and CODdiuom as die Mimagas deem 
appropriate inhis businessjudgment. . 

. . 
112 Insunmce. ·The Managers shall have the power to pu1Cbase and.maiDtaiD 

iDsuraDce· on ~ of any' Person who is or was an ageat of the Company (mc1udiDg the 
M""""') agaiDst any 1iabi1i1;Y asserted agaiIist such Person and ~ by such Person in any. 
such capacity, or arisi:Dg; out of such Person's SIatUS.as an agent, whefher or not the Company 
would have the }JO'M2.' to indeamitY such Person agaiIist such liability UDder the provisions of 
Section 11.1 hereofor UDder applicable1aw~ . . '. 

ARTICLE XII 

MANDATORY ARBITRATION 01' DISPlJTES 

12.1 Disputes ReQ.uirias Arbimition. P.xcept: for a petition to coDsolidate arbitmtion 
p.roceedinIft, asaDoweClbyCalifomia Code of·Civil Procedure Section 1281.3, no party to this 

.Agmemeut shall iDitiate any leial aCdon in the cOudlrarisiDg fiom or related to this Agreement, . 
inc1ncJiugbut notlimited to·the ads or omissions of a.Maaager or Manber (eadJ..an"Atbitral 
Disputej ~ 1heparty or the ~y, as the case may be, provides \1VI'ittat notiDCation of 
the dispute (a "Dispute Noticej to tJ:ie MembeJS and abe Company, who shall promptly select an 
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ar:bitIation panel 00DSisdDg oftlnee (3) individuals (not affiliated with any Mem.ber~ Manager or 
1heir respective Affiliates) in the manner set forth in Section 122 bareofuuless the Members and 
the Company :resolve the Arbi1r8l Dispute among themselves witbintbirty(30) days of the date 
on which the Dispute Notice is deemed roceived. by the Members and the Company. 

122 8g1ectiop ofArbi1mtoq. 

A. The Pezson(s} """tdng a tetnedy in an Arbi1r8l Dispute (collectiwly, u,.e 
"Complaining Party") shall 'select ODe arbi1rator. If there is more than ODe CompWning Party 
and Such paRies. C8I1DOt epee upon a ~e arbitrator within 1hh1.y (30) days.after it becomes . 
necessary to select an ubi~on panel, such arbitrator sIiaU be appointed by the American 

_____ .. Arbitndion Association acconliDgto its own mles. 

B. The 01her Persoa(s) who are parties but not theCompIaiDiDg Parties in the 
Arbi1r8l Dispute (coDeetivelYII the "DefenctingPardes") shall select one adJitmtof. If there is 
1IlOJe· than.ODe. Defending Party aDd such .parties caDDOt a8ree upon a single ·arbihator within 
thirty (3Q) days after it ~ necessary to.select an arbitIation panel, such arbitrator. shall be 
appointed by the.Amedcan Arbitndioil Association ~ to i1s own•• 

c. W"dbin ten (10) days ofthek. se1ectioD. the two arbitrators ~.by·the 
.piu:ties shall Select a thint ~ to complete the1hree pmon paael aod to.sen-e.• the 
pesiding arbiUatOr and provide notice. to aU·· ~ and the Company. If either 1he 
ComplainingPart)' or the Defeading Party faillto timely select aD. ami1rator, an81bitrator sbaU 
be appointed:for such party by the American ~~ accb,rdingto its own rules. 

D. 1n·1ieu ofappO~ a threo-person panel, the parties may agree to use one 
mufJujJlyaccepCBble arbitrator. . . 

12.3 Rules forAlbitndion. 

A. Arbitration ofany ArbitraIDispate sball occur in IAsADgeles,Califomia 
. at a.place and.time selected by a n:uVoritYvoteofthe ~ Such hearings.shall ~ 

J)O sooner 1b8Il ..tai (10) days after receipt of notice of the selection of the 1hhd arbittator at a 
.place·wi1hinLos ADgles, CaIifomia selected by the arb.itmtom. 

B. Thepane1 ofarbi1ratom sbaJl hear the Arbi1ral Dispute in accordaace with 
the rules·of the American Arbi1ration Association, as applied by majority of the arbibatois. .At . 
the .heariDs. any :relevant evidalce may be presented by any party without applicafion of the 
~.rules .of evideIlce applicable to judtCial proceedinp. Evidence submiUed· by any party 
may be admittcid or axo1uded..in the sole discJ:ction of the 8lbitxatDd. In the. disc.mi.on of and 
withiD the limits bllJ'OSCd by the ~ a party may be permitted to ~ questions or cross­
eumine a witness for an opposing party~ . 

12.4 Award. AB Soon as practicable, the pane1 ofarbifrators shall reader their decision 
with respect to the Arbitral Dispute in wriIiD& with copies to each of the puties, setting forth 
supporting reasoDS for i1s decision and awant, 8Qd specifying the amount of domeys' fees aDd 
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costs to be bome by the patties, it being the express intention of the parties to this ,Agreement 
that the prevailing party(ies) in the Arbitral Dispute, as determined by a DYdority ofthe panel of 
Ulbitrators. shall be cntided to recover ftom the losing party('a) its reasonable attomeys' fees 
and . 'other expaISC$ incurJ.ed. Any such awa.td by the arbitration paae1 shall be deemed 
conclusive. If there are three arbi1ratoD, the decision of any two sbaIl be binding. Ifno two 
8lbitlators in a ~panel are able to reach a deQjsioll, the eDtire panel of8J.'bitratonI shaD 
n=Dgn' 8Dd the parties shall appoint a new panel.UDder ~ selection procedum set forth. in this 
Article xn and. the process shaD be repeated until a decision is reDdered by alleast two of the 
arbjlrators. ' 	 . 

12.5 .AJpljcaJ;ple Law. The panel ofaxbitratQrs in an Arbitral ,Dispute Sban treat 'an 
---,questioDs-ooncetniDgttHi' vaIidity,- iD:felP.retatioa;-petlmmaace, ,terminati()Jl 'or -breach of'this ' 
~. as wHasmy ot:ber mattas with teSpeCtto such dispute, as gow:m.edby ato be 
decideclill accoMance with the laws ofthe State ofCalifomia, not including laws and. principles . 
relating to CODfIicts oflaws. . 

12.6 Court fpfomement ofArbmation~ The decision ofthe iubitratms aDd any 
aWm:d ~f fmc1uctiilg atfomeys' fees and cOsts) sbaU be biDding on all Members aod the 
Company.and may be CODfirm.ed by the judgmeat ofa court ofcompetentjurlsdiction. 

, 	 ,. 
, ARTICLE XIIi. 

,Bach Member bmeby lepreseDfs and wammCs to, aDd,agrees with, the Managers and the 
Company as follows: ' ' 

'. 13.1 lJ!:BxiRting Relptinntdrip or iJperience. By ft.smi of its bu$iness or fiDancW 
~ or. by reason of the business or fiDancial expcricaceofhis fiDancial advisor 'Who is 
umdfiUldPAfwith and who is 'not eompe.osated,' dbectly,~ inctirectty, by the Company, sudJ. 
Member is capable ofeva1.uatiDa the risks aud. merits. of an in~ in the CcDDpany and or 
protecDna its oWn inCerests inCODllMtion with such investrneD.t. 

. 	 ' 13.2 No .Adya:Rsin.. It has not seeu. ~ been pniseuted 'with, or herD solicited 
by aDy I~ publicpromdtioaal meeting, newspapa.- or map;ne article or adva:dseinent" 
radio or· tele\'ision ~ or any o1her form of advettisiDg or genend $OIicitBtion'witfl 
respect to the purchase and sale ofitsMembership Interest. 

, 	 , 

13.3 Irnre§Immt Jptmt. Such Member is acquiriDg its Membership ln1aest. for 
inveslJneat p.uposes for its accoUnt only and !lOt with a view to or for sale in CODDeCtion with 
any .disI:n"bation Of .nor any part ofthe Manbe.rship 1D.faests. No o1her pet'SQD will have any 
~or ~beneficial intaest in or riaht to 1he Meinbembip Interest.. 

13.4 NoRgJistratiOJl of MembeRihip. IntcIest. It,acbowledses 1bat the Membership , 
, InfeRst has not been ~ UDder the Securities Act of 1933, as ameoded (the "S~es 

Aet"), en: ~ 1IIJder'the 0IJif0mia Coq)Omte Securities ;Law. of 1968, as ameoded (die 
AId 22. 2004 Dmft 
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"Califomia Corpomte Securities Law") or any other state secudties law in reliance. in part, on 
the ~prcsem;ations and warranties and agreements amtained herein. 

135 Mgnhrqhip Interest is Restricted Security. It undentands that the Membership 
Intetest is a "Ie8b:icted security" .under ~ Securities Act aDd that the Membership Interest may 
be resold without rqpstration·UDder the Secm::ities Act only in certain·limited circumstances 8l'Jd 
tbat~ the.Membaship IDterestmust be held iocJofinitely. In this cxmnecticm, _ 
Marlber. ~ the resale. limitations imposed by the Secudties Al;t and. is familiar with 
SBClbde 144,aspnWDtly in effect and.the conditions which must be met in older for that RDle 
to be available for xesale of iestricted ..mea, incIudiDgthe JeqUiremeDts that the securities 
~ust be held for a I-.t two years after purchase from the Companypior to.resale· (tbIee years in 

•... ,. - -., -- · ..the abseace;of~licly,availableiDfoJmatiOl1 abOut 1hc Company),. tlieCODditioJi that tIM:te be' ......,. "'--'-' 
. . available to ~ public cuneatiufimDationm,ut the .Company UDder cerIain cirQnms«ance& 
~ •...~ ..fut1her .,...,ds that· the Company has not .m8de SDCh infurmationpublicly 
available and bas no cum:m planS to do so. 

'13.6 .NQ Qjzliiatim to ItegWer. ,Bach Member 1ep!escuts,.WBmIIds and agrees that the 
,Company and the MaDagers aie UDder no ,obIiption. to .~ 'or quaHty. the Membership 
laterestunder the Secudties Act or .UDder any state secari,ties Jaw, or to assist any Member in 
Complying with any exeinptio~ fi:om tegistr8tion or quaIi1icatiOo:- . 

,13~7 ~o Dis,posi1icm·in 'VioJation of Law- .. W"rthapt UmitiDgthe ~ each 
Member will no.t make 8Jl1. disposition ofall orpirt of.Mc::mbership.Inttnst WhicbWillmsult 
in 1he violadonby such. Member ~by 1he Company of the·SecudCies ADt; _, ~ 
Corpomte SecuritiesLaw, or any other applicablefede.ral or state ~ laws. ­

13.8 ·InyesJm.egtBi*. Each ~ .ack:oowledges that its ~~ is a 
.. highly specuIathre·hlvesCmeDt whicb.involws a ~l·degReofriSkofloss by it ofits eatire 
. investme.atill the Company, that it is .fiDaDcialIyablo. to bear 1he ecoaomic risk of .. 
~ in·the,qompany, iDcludiDg·the riskofthe'to~ loss of SIJCh·,~ that it 
~and 1abs tun oogmmweof 1he risk .1BctoD. ~ to.thepm:chase' of the 
~Interest 8l1d that the Company is newly orgalli~hisDO fiDanciaI oropCradog 
histixy, and Jitnited.1QJanciil assetSaud ~'WitboutJimitinathe~ each Meiobet 
~1bat tbere. can be no .·assonmce .that..., ,Company 'can obtain the peranat¥!Ilt 
fiDaneiDg necesrary'tb tq»lace 1ho Pmject LoaDS on tenDs ~ to the Company and, 
tb.e.t~ to its Me.anber.1 

~3_9 JnygbDegt Bx,perienco. Each Member is an experieacecl inveslOr in UIII'CIgisterod 
or :rest.dc*d sccur.ities.aDd is ID "accredi1ecl ~ uncJer fedei:aI sccur.ities law aad .the 
CaUfomia Corpomte ~ Law • 

. '13.10 ~OA TgpvdiphiIity. Bach Member adalowledges that tb.eJl, are 
snbshmtjaJ restrictions ~ the 'tta~ of 'the 'Membership Interest pUISUBDt to this 
AgreeQ:J.e:nt. that there is DO pubJiC madcet for the Membemhip ~.aodtbatDODeis expected 
to . develop aud1hat, accordiDg1y, it may DOt be possible for such Member 10 liquidate iD 

. ~intheQ)mpany. 
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13.11 Ipfnmuttinn Reyiewed. Bach Member bas received and reviewed all information 
it'eoosideJ:s neceisary or appropriate in deciding whether or not to purchase the Membe:mbip 
Interest. includiD& this A.JIecment and the Exhibits hereto. Each Member has bad ample 
opportunity to ask quesDODs 8Dd receive aaswen ftom theMauagm regarding the Propeity, the 

. Project, the tctmsand conditioDs of the Project Loans and purchase ofa Membership :Irlterest in 
the Company, the financial ~ business and alI other aspecIS ofthe eo.m.,.ny, and also has, 
bad the . opportunity to obtain all information (to the ·extent· in the OJilpaDy's possession or 
obtainableby·it without UIl1e8SOD8ble effort orex:peose) ~ sucb.·Member deems necessary to 
evaluatcthe invesfmeDt and to ver;ify the accuracy ofthe in1inmation provide to it. 

13.12 No ReprqeptAtiopslzy Coggav,y. Neither the Company, the Maoagas, nor iny 
-----·'-'.'offbeir:respec1iveoffiCGl'SorAfliJi_'or.any-agept~··~anyothed'erson;-has'It'JD.1lime·"·'.. ---, ,-. 

,expressly . or, implicitly ICpIC~.~. or .wai:mnted to any Mem.berthat: (i) it may 
, hely'ttaDsfeI' the ~ IDftnst; (u"}dlatlDY .pcrceo.taae or amountofprotit will be 

r.ea1iucJ asa result ofan in~ in the Company; (Jh) that any minjIDJJlDcash.. ~ 
fioJIlCompauyopenWODS or otherwise·)1rill ~made to the Mem.ben by any specific date or will 
be made at all; or (iv)that any speCific 1ax benotiCS,will8CCl'Ue as a resUlt ofaninvestmeat in the 
Company•. BaCh of1be Members hereby admowIedges tb8t an invesUneat in'the ea.,,,8\Y is 
higblyspecuJative, involves a high 'degree ofrisk ofloss, and that tbae caD.;be no assurance that 
the CompanywiU realize profi1s in any 8IIlOUDt or at all or that ~ will be cash avai1ab1e for' 

, . distribution.' ,. 

13.13 Tax; .('gpcul""!'!? Bach of the Members acknowledges .that the 1ax 
~. of an investment in ~ Company will depend on -each Member'sparticolar 
circ4llDstallCeSaod that neither the Company nor the MaDaaert 'nor any Affiliate or agentthereof' 
will be responsible or liable for the tax COlI8Cq1ICI1CeS to any Meinber arlsina :bm all'investment 
inthCCcmpmy•.~Member sbaIllook sblely to, and rely on, its OM adVisers with respect to 
any suchmx COlI8Cq1ICI1CeS ofthis invesbnent. 

ARTICLE XIV ' 

M.ISCELLANEOUS 

14:1 Coupsel' to 'the Cqumagy. Each·of the Members ,of the ~ hereby 
admowIedges that: (I) Hunt, Ot~ BIasco,PaJ1fy & Rossell ("c.,.ny Counsel") bas 
.-wd and will eoafinue to serve as connsel to the SoutbJand aDd. its Affiliates ('mc1uding 
Micbacl·L. Keele); (n)Company COtmsel doeS not Jeptescot any Member other dian Sonfttland 
(aDdIorMidiael L. Keele) and sball awe DO duties dhJ:ctly to any Member other than Southland_its AfBJi_ (Ui) Company Couosel has not iDdepeDdeDtly investigated or veDfiec;I the 
accuracy or com.pJ.eteness of any pojecti.oDs or other materials reIaDng to the business of 1be 

, . Companyf~the Property and the Project) or the ~~ for the acquisition of, 
the Property, ··thedevelopmeo.t of the Project aDd the openWon of the Company, iDcluding any 
fipancialstateJnenfs provided by the CompaD.y or any gumntor in ccmnection with any of the 

. Project LoaDs.. . 
'. 
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W'lIhout limi1iDg the foEegOing, each of the Membets hereby acknowledges that Company 
Coaosel has had only limited involvement in this 1l'aDsaction. Specifically, altbough Company 
Counsel has pr:qmed 1his ~ and assisted the Company in acquiring the Property and 
negotiamlg documents related to,the CoIlStruction Loan and the Participating Loan, Company 
CouDscl has neither prepared nor reviewed any projections.. offering li~ or 01her materials 
and written iDfOrmation that any of the Project lalders or the Members of the Company may 
hI:Y.e JeqUCSted or received. Company Counsel is not serving as COUDSCl to the Company in 
connection with any offering ofmembership interests. Each Member hereby Jeleases Company 
CoIDOl and each of its principals and employees, to dlemaxhnum extent peani.Ucd by law, fi'om 
anyaodallcWms, costs, damages, aad liabilities a.tisiDa from anydaim that Company Counsel 
Viola1ed or owed any duty to the Company, or such Member arising from or related to any
ofiriDg ofmemba:sbip interests to such Member. '" -.. --, u"__ ....... •...n· '" --- ­•• ---.. ....... 


In the tWeDt any dispute «controversy arises heMeeaany of.the .Manbers, each Member ,..ees 
. that Company Counsel may repftISCmt Southbmd aDd its AffjIj8tes (moludingMicbael L. Keele) 

in any such dispute or controversy and hereby conseats to such repine .DtioD, as wellas to the 
contiDued representation of Southland by Company Counsel on, matters DOt involving the 
Company. Bach of the Members has been advised by .Company Counsel to retaiI;l .. independeot 
1egal.~aod other qualiiied professionals to Iepleseot BUQh Member in oonnection with the 
review, negotiatioJl·and execution of 1his Agreemaataad the cwaJ.uation of'all ~ in 
cJeteanjning wheIher· to .purobase a Memhemhi.p· Interest in the Company, aodhai sought the 
advice of such iDdepea.deDt counsel and OCher·pmfessicwls , Purthe.r, each of the Members 
hereby COIIfinns that ithas initially selecCed Company CourIIeI as couosel for the Company. 

) 
14.2 Complete Amcment. This Agreemait 8Dd the AJiicles constitidt: the complete 

and ~. Ifatement of agr:eement among the Memben and MaDagem. with respect to the 
subject mattarhetein aDd therein and replace aDd supersede all prior writtmand oml aareements 
or·scatmnents by aDd among 1he Me.mbers and Maaagers or any of them.. No Iep!esentation. 
statement" condition or ~~ not contaiDed in this ~ or 1he Articles will be binding 
on1he Members or Managers or have any foroe or effect whatsoevar. To the extent that any 

'provision ofthe Articles coatlict with any provision oftbis .Agmement, the Article$ shall COD1IOL 

14.3 Bglipg Bffect Subject to the provisioIIs of dUs Agreemait relatiDg to 
traDsfenbifityll tisAgreCmmt will be bindiDg upon and inure to the benefit mtbe Members, and 
their~w successors and assip. 

14.4 Parties in Jntergt. Except as expmssly provided in the Act, DOtbiDg in this 
Aareement sbalI confer ao:y rights or mmedies ~ or by reason of this Agreemeat on any 
PersoDs other 1baB the Members and the MaoageJ:s and their n:spective succeSSOD aDd assigns 
not shall anytbiDg in this Agreemeat!elieve or cfisdmae the obIiption.or IiabiJity ofany third 
peI8OIlto any party to this Agreapeut, nor sbaIlay prov.isioa give any 1hird person any risbt of ' 
subJ;ogation or action over or against any party to this Asreanent 

14.5 pmqgum; R1a!tnv! RoJj.pnq;s. All JIl'ODOIIDS and an vsiations. thereofsba1l be 
deemed to· refer to 'die masculine, feminine, or Jle1Jfe1; ""dar«~ as the CODIeXt in which 
1hey are used may require. Any re&rence to the Code, the ReguJatioas, the ~ the CoIpomtions 
Apdl2'2,.2OIM DId ' . . 
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Code or other statu1eS or laws will include all amendments, modifications, or replacements ofthe 

specific sections an4 provisions concemed. 


14.6 Heading, AU. headings herein are inserted ouly for ~~ and ease of 
refelence and are not to be CODSidered in the CODSbUction or interpretaCion of any provision of 

this Agreement. . 


14.1 Interpretation. In the event any cJaim. is made by any ,Member 1dating to any 

CODfliot, omission or ambiguity in this ~ no' presumption or bqMen of 'proof or 

persuasion'sbIdJ be implied by virtue of the fact that this ~t was prepared by or at the 

request ofthe Manager• 


• 	 , •• , ~ .. , .... ~ ... ~. .. ._ .... ~,_._~ ••_.__ .... , ................ ~. 


14.8 R.efeqmc:g to.;, Aaf:eemaIt. Numbered or leaeRd 8dicles, sections and 

subsectionshereil1 CODtaincd refer to articles, sections aad subsections ofthis Agreemem unless 

otherwise expressly stated.. 


14.9 Jurisdiction. Each Nem1::M2' haeby (:Onseats to 'the exdQaive jurisdietion of the 

state and federalCO)l11s sit:tiDs in Califomia many action on'a claim a.dshIg out of; .~ or in 

CODDeeIion with this .Ap:aneo.t or the transactions contemplated by. this . .Agreement,.p.rovided 

sudl claim is DOt JtqUired to be arbitrated pmsuaDfto Article XlI hereo£ Each Memberfilrther 

lIBftiCIS··that perscmal jurisc1ietion ~ it may be e1focted by service ofp.vcess by regisfeled or 

certified mailaddressed as provided in Section J4.13 heI:eo( and that when so made sbaIl be as if 

served wonitperlOll8lly widain fb.e State ofCa1iforniL ' . 


14.10 Exhibits. All ExhlDits attached to this Agreement are irJcoqXmded and -shall be 

treited as ifset fortll herein. 


1~.11 S,eyerabiIitv. If B:DY provision of this Agreement or the application of such 

provision.to lilY pason or circumst8Dce sbaIl be held iDvaIid, the re.n;uUndet oftis Agreement or 

the application ofsuch provision tp persoDS Or eircumsCances other than ~ to.-wbich it is held' 

iDvaIid sballnotbe affeeced ~. ­

14 . .12 .AdditinipJ 1')rgpnmt§ P Acts. Each Member aarees to execute and deliver 

suCh.additionaI'cIocumeoD aDd ·iDstruincDts aad to pedorm sudl additi.oDal acts as may be 

IIOcessar.Y or· appropriate:to effectuate, cm:ry' out and perlbrm ~ of the 1ams. provisions, and 

conditiODsoftis.Ap:aneo.t and the tnmsacdous CODtemp1atedhemby. 


'14.13 Notices~ Any notice to be smm'ortb,be served upon the Company or Illy party 

hereto incxmnection with this Agreement ~ be in wdtiDg (which may include fitcsjmi1e) and 

",HI be dec:III.«I to have been given aad ICCeived (i) on the nox:t binillClS ,day if delivered tq a 

recopized. QVel'.IIigbt COIJlier service for next day delivery to the Member at the address set fiJrth 


.	,in _PitA.hereto; or (Ii) ontwo business days afta: being seat to the .Member at the address set 
tbrfh inExhibit A heI:eto by ~ or certified mail, posIage pnpicL Any party may, at any 
time by giviDg five (5) days' prior written ~ to the other parties, designate any other address 
in substitution oftltc foJ:e&oi:og adckas to which such D.Otice will be giveD. 
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14.14 Am.eAdments. All amendments to this Agreement shall be effective ifin a writiDg 
aDd signed by a Majority Intelest. In the absence of any opinion of counsel as to the effect 
thereot no ameodmcmt to this Agreement or the Articles shall be made which violates the ACt or 
is likely to cause the Company to be taxed as acorporation. 

14.15 ReJUmce on Anthprlty ofPrppn SimI Agremneit Neither the Company nor 
any Member' will (i) be required· to dmmiue th~ authority of the individual signing this 
Agreement to mab any commitment or 1D.1dertaldng on .,..ofsuch ~ or to determine any 
fact or circmnslance beariDg upon the existence of the authority of such individual or (d) be 
responsibleforthe·apj,lication or distribution ofproceeds J?8id or credited to individuals signing 
this A,p:ment ()Jl behalfofsuch emity. ..... __ ... ' ._, ....... 

.-.~ -" -..- --,.. -_..._..." .,., ­
14.16 Multiple CountaparI& ~ Agreem.eut may be executed in two or JIIOIe' 

cour.terparfs, each ofwhich shall be deemed aD. origbJa1, but aD ofwhich shall constitute one and 
the same instrument. ' 

14.17 Attorneys' fees. In theeveot that any dispute between the Company aDd the 
Membcm or·amODg the Membels results· in ,litigation or atbitratioD, the Pft'\'8iling pady in such 

, dispute shall be entitled to recover 1b:m the other party all reasooable _ costs and ezpeases of 
~ any right of the prevailing 'party, includiDg' without Jimitmion, ~ble attorneys' 
feesaad expe.oses, all of which, shall be deemed to have accrued upon the commencement of 
such act10n aDd sbaII be paid whether or not such action is p1'OSeCUmd. to jndgmeat Any 
judgment or Older entered in' sudl, actions'bldl ClOIBain a specUic provision pmviding tOr;the 
~ et attomey :fees and costs incoRed. in·aif'oIdDs such j~ aDd anawmd of 
'p:ejndgm_ interest fi:om the date ofthe breacb. at the JII8Ximum tide of.intelest aIlowccl by Jaw. 
For the purposeS of..- Section 14.17: (i)attor.aeyII' fees shall incl_ without limitation, fees 
~ in the tollowing: (1) "postjudameot ~ '(2) contempt proc:eecfinp, (3) 
pmisbment, levy,. debtor aDd tbiJ.'4 p8l'tyenmtnatkms, (4) discovety, and (5) banlaUptcy 
1itigadM; and (d) "p!evaiIingparty" sball meaD. the Party who is determined in 4lepmceediDg to 

. havepn;vailed or who prevails by dismissa1, default or otherwise. 
. . 

14.18 Tgp.e isorthe Essepce. AJl.dates aDd times in this.Agreement are oftheessrmce .. 

14.19 Bpm.edic;s OgnuWi~ 'Ihe. mmedies UDdeI'this Agreement ~ cumulative and 
sball not exclude any other remedies to which any pen!IOIlmaybe lawfully e.otitled. 

, 14.20 10. VQDtUrel paigypNg.Nothing in tis .Agreement _ no aetivities 
UDderaakenby·the partiespursuaDt to tile .Agreement or the eontempJated traDsacfioDs shall cause 
the parties to'be ptIl'tIlCD or joint ventures or otherwise liable·to other persons for the acts of.z 
other. 

14.21 :Mistake. In entering into this ~ each party assumes the rlskof any 
millfJlB. Ifany party should subscqueatl, diseover..auy :factrelied upon by it in mWiDg into 
this Agreement 'WaS untrue or that its uncIeIsfaDdlog of the fads or the 'law was: incorrect;. such . 
party sbaIl not be entitled. to relief in connection herewith aod including. without lbimation, on 
die Jenendity of the foregoing, no party shall have any :right or claim to set,aside, refoIm, or 
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rescind 1bis Agreement. This Agreement is intended to be'and is final and binding between the 
parties hereto regardless of any claims of. mistake of f8ct or law or any other' circumstance 
whatsoever. 

14.22 Waiyep. No cooseni or waiver, express (tf implied, by any party, to or of any 
bn:ach or defiJ.ult by the other in the performance by the othec ofits obiiptiODS hemunder, sball 
be deemed or coDStmed to be a CODSeD.t -or waiver to, or ot any other breach or default in the 
performance by such other patty hereunder. Failure on the part ofany party to complain ofany 
act orfiilUIC to act of any other patty, or to declare any other. party in default, ir.tespedive·of 
how loul such failure continues, sball not constitute a waiver by such party of its rights 
hereunder. 

.. . ..... ... .. ... . ... _.. _.. _.._-----_. _..- -- ._.. . ...... ..... -_.. .-_.._......_., ..... . 
t4.23Alter,Ego.. Thepaities hereby mQwiDgly waivetbe.ir right to any claim that they 

may ..~ arisiDgout of the 'operaIione of the.Company in the past, ~ or. fiItul'e, to assert 
dtat any member, DJIIUl8el', gD8I8Dtol:, ~ subsidiary, affiliate; shareholder, padner, officer, 
agerat,.trustee, ~ve, employee, or,any other person related to the Company, is the alter 
ego ofthe COmpany b: any purpose. 

[Sipatures on N•.PapJ 
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') IN WITNESS WHEREOF, all of the Members of the Company have executed thiS 
Agreement, effective as of1he date written above. 

SOUTHLAND LAND CORPORATION, 
aCaIitbmia corporation 

By: _-:--_______ 

Michael L. Keele, President 

..·.."-:-.-**..·-RBNAIsSANGEHOLDINas,.IN~. 
a Califomiacorporation 

By: -:---~.........----­
Adam C. Hall, P.resideDt 

UVH,ILC, , 
a CaIitbmia limited liability company 

By:' 
. . ===-=--=--=--=­__-_-.->-,":'""its-=M-='--DaglD--=-'·-g":'""M~cm";"iher~ 

. 1AROSLAVMARIK. 

Jom ROSBNTHAL 
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IJJI1BVA 
CAPlTALCONTRJBtJTIONS OFMDIBERS AND 

ADDRESSES OF MDIBERS AND MANAGERS 
ASOI'AP1UL--,~ 

Maaager's Capital 
Mn.'sName CoDtn1;zotion 

-" 

-" .. 
Member's Capital Member's 

eontn"butjon Perctintago Interest . 

SouIh.., s_____
IADd CoIpcntioII, a 101 WeatMissioa BoaIcYard. 


OdiIIariI·corpcotioa. Sole 222· 

Pc:&oDa, Calib:nia 91766 


s"---__ 
__---.It Ce1Hbmfa 9_ -" 

) 
$.___' _.% 

233 WiIIhh BOaIevaftl 
Saire800 . $---- ­
Saata MaIdel, CA90401 

-" 

UVB,·1lA a Califbmia 
1imiIedJlabilk,y CC)Jq)iiIIy __---". CaUfomia ,_ -" 

s.______TOTAL 

Pase.46' 





