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OPERATING AGREEMENT
FOR
- UNIVERSITY VILLAGE HOUSING, LLC,
A CALIFORNIA LIMITED LIABILITY COMPANY

This Operating Agreement (“Aganent") for University Village Housing, LLC, a
California limited iability company (the “Company™) is made as of December 4, 2002, among
ﬂnepa'sonshstedmm_tAhMo(oollecuvely,ﬂ:e“Membm”)

RECITALS

A.  OnDecember 4, 2002 the Articles of Organization for the Company were filed with
the California Secretary of State. On February 27, 2004 such Articles of Organization were
ammdedbytheﬁhngofameﬁmeofAmendmem(FonnLLCQ)mﬂ:ﬂieCahfomm

Secretary of State.

B. Ihepmﬁesdxsimtoadoptandappmvcanopaaﬁngagmemaﬁfaﬁn%mpmy;

AGREEMENT

NOW,TBEREFORE,ﬂwp&hesbythstgreemmtsetﬁmhtheopemtngagtem
fortthompanymdathclawsof!heStaﬁcofCahfomm. .

ARTICLE 1
~ DEFINITIONS
WhmusedmﬂnsAmethefoﬂomngtamsshaﬂhmmﬂ:emumngssetfoﬁh

bdow(aﬂmusedmﬂ:mAgmmMmmtdeﬁmdmﬂnsArbchshaﬂhmthe
memmgssetforﬂxelsewhmmthstgteamm) :

1.1 'Ag”meansﬂwBevadrKﬂeaLmnmdLmbﬂnyCompanyAct,eodaﬁedmﬂn
CﬂifomiaCmpomhomCodc,SecﬂmWOOOetsepasﬁcmmaybeammdedﬂomhmcm

1.2  "Affiliate” ofaMmbaoraManagermmmmen,dnecﬂyormdnecdy,’
ﬂmughonemmem:mnedxms,m&oﬂmg.cm&oﬂedby,mundueomoneoﬂmlmﬁa
Member or a Manager, as applicable. ’Ihetam”coml,”asusedmﬂnennmedmlymewdmg
sentence, shall mean with respect to a corporation or limited liability company the right to
exercise, directly or indirectly, more than fifty percent (50%) of the voting rights attributable to
the confrolled corporation or limited liability company, and, with respect to any individual,

Apeil 22,2004 Dyaft ' .
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: mhp,MMmmmmmmemmMymmduecﬂy,ofmmw
d:mctorcanseﬂxednecﬁonofthcmmagementorpohmesofthecomuedmmy
1.3 mmmomw”myexmmdm
amended from time to time.
14  "Articles" meansﬂxeAruclesofOrgmnzauonforﬂleCompanyong!mnyﬁled :
with the California Secretary of State and as amended from tiroe to time.

15, Wmemﬂnomofanﬁeommmmmhasnotbmadmmed
asasubshhﬁeManberoftheCompanymmdancem&Ar&cleVHhmoﬁ

: 16 Wm&m (a)theﬂhngofanapphmbyaMemberfor,orsurh
Member’s consent to, the appointment of a trustee, receiver, or custodian of such Member’s
other assets; (b) the entry of an order for relief with respect to a Member in proceedings under
, ﬂ:cUmwdSmesBmhuptcyGode,asamMedorswdedﬁomnmzwhme (c) the making
byaMembaofagenemlassxgnmentfmﬂnbmﬁtofuedm (d)ﬂlcm!ryofanorder,
judgment, or decree by any court of competent jurisdiction appointing a trustee, receiver, or
custodian of the assets of a Member unless the proceedings and the person appointed are
- dismissed within ninety (90) days; or (¢) the failure by a Member generally to pay such
. Member’s debts as the debts become due within the meaning of Section 303(h)1) of the United
SmBmhuptcyCod@asdemedbytthanhupwyCom«&wadmmmmungof
'anhMembu‘smhi]ﬂytopayawhdeblsastheyheoomedue.

‘ 1.7 W‘mmmmwmmmcmmmmch
theCompanyesmbhshesandmmnMnsfotsthemberptmmmto Sectwn3.3heteof. '

' 1.8  "Capital Contribution" meansthetotnlamomtofcash,andﬂxcfaunwvalue
ofpmpmywmn'buMmd/orsemmrmdaudormbemdaedmﬂmCommybyMembas

19 % meunsthelnmmalkevaodeofl%6 asmendedﬁomtxmetoume,
thcpmvmonsofmdmghw and to the extent appliceble, the Regulations.

1.10 gmmx"means“UmvasnyVﬂlageHoumgm.C,”aCahfomlnnmd
 liability company.

S % ) "MM@M‘M&MWW&&MW.
: Lﬁmmmen"hﬂzeReg!ﬂanmSecuonl .704-2(d). :

. 1.12 mmg& memﬂueCahﬁommOorpmmCodqasammdedﬁom
time to time, and the provisions of succeeding law.

1.13 W mm()thcmtﬁmagreementofaMajomylnmestto
dissolve. the Company (provided, further, that while the Construction Loan is outstanding, the
. Construction Lender must consent thereto, and while the Participating Loan is outstanding, the

Participating Lender must consent thereto); (i) the sale or other disposition of substanfialty all of
ﬂnCompmysassem,:mlegﬁxerwtmdd:smbuhonmﬁ:eMembmofdcpmcwds‘
Apeil 22, 2004 Dratt 3
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Meﬁom,or(m')enhyofadweeofjudzcml dxssohxtnonundaOoxpoxahonsCodeSecuon
17351.

1.14 M means the amount of cash which the Managers deem
. available for distribution to the Members, taking into account all debts, Liabilities, obligations of
' ﬂwCompany(imhxdmgﬂme;ectInms,asswhtamsmdeﬁnedewumZGhueoﬂmd
mmblemhmﬁmueop«aﬂm

1.15 Wmtﬁen@ttomwdﬁﬁbuﬁmofthemy's

assets and allocations of income, gain, loss, deduction, credit and similar items from the
Wmmmwmwmmmmmmmmmon

——"—"';Member ~including;without limitation; the right to-vote or participate in the management of the- -

| Company, or,exceptaspovﬂedewhonl?lOﬁofﬁzeCozpomﬁonsCode,anynghtto
mfomahonwﬂoanmgthebumandaﬂhusofthc&mpmy

1.16 "Fiscal Year" mcansﬂ:c&mpany’sﬁscalyur,whxchshallheﬁxecalmﬂaryw.

1.17 “Former Member" is defined in Section 8.1 hereof.
erest mdeﬁnedeectxonSlhtmof.

- 1.18

1i9 Wm&chﬁmofnﬂlm&anﬁ%ofﬁe?«wnﬂge
Mumofthe(:ompany

. 120 "Msanagers" meansSowhlandIandCorporauon,aCaleommeorpomnm
C‘Souﬁhnd’?mdkmssmHoﬁmgs,Im”aCahfommwrpmauonC‘Ramm’ﬁ,many
oﬂwrpersonﬂmtsucceedsextherasamanagcroftheCompany

121 “"Member" means each Person who lsanmmdslgnamrytnth:sAgreanent,ﬁas'
been admitted to the Company as a Member in accordance with the Articles or this Agreement or
xsanAssxgmewholnsbwomeaManbermawordancewuhAmcleVHhmoﬁ '

‘ Nmmanebt”mRzglﬂauonsSecuonl’!%z(b)m
; nrec " means the items of Company loss, deduction, |
or Code Section 705(&)(2)(B)w:pmdmlres are attributable to Member Nonrecourse Debt.

124 MansaMember‘smmmﬂwComm.
nmludmgﬂqunba‘sznomwhﬂues&ﬂ:englﬁ&vo&morpar&mpﬂemﬂwmmgemm,
mdthcnglimmvemfomnnmoomcmmgﬂaebmmmdaﬁhmofﬂn&mpmy

: 125 wmmm means the income, gain, loss and deductions of the
Comnymﬂnawega&amﬁdy%iaswﬁz,dﬁemnmdmwcmﬁmwﬂh
generally accepted accounting principles employed under the methods of accounting at the close
of each Fiscal Year on the Company’s information tax returmn filed for federal income tax

Ppurposes.
Al 22, 2004 Draft
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1.26 "Nonrecourse Liability" has the meaning set forth in Regulations Section 1.752-
1(@)2).

127 "Percentage Interest” means the percentage ownership interest of each Manager
and!orMem&rofﬂieCompany

128 "Person” meansanmdmdual,pamexshp,hmtedpammrshtp limited liability

' company, corporation, trust, estate, association or any other entity.

129 "Project" means an eight-story structure of approximately 215,000 square feet

with approximately 149 apartment-style student housing units contammg approxxmately 525
’ -bedswbeoommdmdopmdonthel’mpertybyﬂw(iompmy .

meansthatcermn‘mlmpmwdpmlofwalpwpaiyconsxstmgof
apmommately%msqumfedmtheUmvmtyvmagememMykmwnas%m
Iowa Avenue in the City of Riverside, County of Riverside, State of California, as more

particularly described in Exhibit B hereto.

1.3] "Regulatiops” shalemlessﬂzecontextcleadymdmt&othcrw:se,meantbe
regulations in force as final or temporary that have been issued by the U.S. Department of
Treasury pursuant to its authority under the Code, and any successor regulations.

1.32 wmﬂmmummmmmslw '

atters Partner” (as defined in Code Section 6231) shall be Renaissance or
msmcessorasdesx@atedmmntto&chon98hemo£

ARTICLEN
ORGANIZATIONAL MATTERS

2.1  Formation. 'I'heManagmhaveformedtheCompanyasaCal&mlnnmd'
hahmtyeompanymduﬂwhmafthcsmof&hfomabyﬁﬁngﬂwmmm

California Secretary of State and entering into this which Agreement. The rights and liabilities

of the Members shal] be determined pursuant to the Act and this Agreement. To the extent that.
the rights or obligations of any Member are different by reason of any provision of this
Agreement than they would be in the absence of such provision, this Agreement shall, to the

ex&mtpammdbytlwAa,comrol
22 Name. The name of the Company shall be “Univessity Village Housing, LLC.”

'I‘hebusmofﬂwCompanymaybe conducted under that name or, upon compliance with
applicable laws, any other name that the Managers deem appropriate or advisable. The Managers

shaﬂﬁlemyﬁcﬁtommmecahﬁeaﬁasandsmﬂuﬁhngs,mdmymmdmmﬁsﬁm that the
Mauagers consider appropriate or advisable.

Agpeil 22,2004 Drat}
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23  Temm. The term of this Agreement commenced on the filing of the Articles and
shall continue until terminated as hereinafier provided.

24 Office and Agent. The Company shall continuously maintain an office and
registered agent in the State of California. The principal office of the Company shall be 233
Wilshire Boulevard, Suite 800, Santa Monica, California 90401, or as the Managers may
determine. The Company may also have such offices, anywhere within and without the State of

CahfomxgastheMmgmmaydetmmmﬁomMemume,mﬁwbmoﬂheCompauy
may require. Thcmgxstemdageﬂshaﬁbeasstatedmmemdworasothumsedamnmdby

’ .ﬁwMamgers.

- - 2.5 AGATCSSeS O1- the Members : ANALETS.
ManhersmdegasamsetMon&h&_Ahaem A Member may change its address
upon notice thereof to the Managers.

the following: ()wacqunetherpatyﬁomUmtyV'mage,Llﬂ,aCahfmlnnM
lisbility company (“UV LLC”) and an Affiliste of Southland, on the terms and conditions
described in that certain Purchase and Sale Agreement and Joint Escrow Instructions dated
December 12, 2002, as amended (collectively, the “Property Purchase Agreement™); (ii) to
obtain a $29,000,000 construction loan (the “Construction Loan”) from East-West Bank, a
California banking association ( “Construction Lender™) pursuant to that certain Conpstruction
Loan Agreement and the Exhibits thereto between the Company and the Construction Lender
(collectively, the “Construction Loan Documents”); (iii) to obtain a loan of $2,9500,000 (the
%mpaﬁnngn’?ﬁomUVHILC,aCaleom:ahmﬁedhabxhtywmpmy(?aﬂmpaﬁng
Lender”™), on substantially the terms set forth in that certain Apul_,
,rmmmmwmmemmm:mmmwmmy, _
“Participating Loan Documents”); (iv) to enter into that certain dated April __,
2004 and the other agreements between the parties with respect thereto (collectively, the

~'~“ZRs:ﬂvtat’.tmuonLoanI)txmx:lwnts”)wﬂhR.D Olson Construction, L.P., a Califomia limited

partnership and the general contractor for the Project (“Olson”), pursuant to which 81,500,000 of
the Project construction costs owed to Olson shall be paid by the Company pursuant to the terms
of a promissory note secured by a third priority deed of trust on the Property (the “Retention
Loan™); (v) to enter into that certain Parking Structure Perpetual Use Agreement and Reciprocal
"Grant of Easements and Declaration of Covenants with UV LLC in substantially the form
approved by the Managers for the purpose of making available to occupants of the beds of the
Project up to a maximum of 525 of the parking spaces in the parking structure owned by UV
LLC; (vi) to offer and scll an aggregate 64% membership interest in the Company to third party
investors in exchange for aggregate capital contributions of $5,060,954 (“Aggregate Capital”);
* (vi) to offer and sell 2 36% membership interest in the Company to the Participating Lender in
exchange for the Participating Lender making the Participating Loan to the Company; and (viii)
to engage in such activities directly related to and in furtherance of the foregoing, as may be
necessary, advisable, or appropriate, in the reasonable opinion of the Managess, including,
without limitation, to develop and comstruct the Project on the Property using the Aggregate
,Cagmlmdﬂlcproewdsofmccomanoan,theMmpannghmmdﬁcRetmhm

Apeil 22, 2004 Deaft
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Loan (collectively, the “Project Loans™), and to perform all of the Company’s obligations arising
under Construction Loan Documents, the Participating Loan Documents and the Retention Loan
Documents (collectively, the “Project Loan Documents™) with the Construction Lender, the
Participating Lender and Olson (collectively, the “Project Lenders”). Thereafter the Company
shall own, operate, sell and lease portions of the Project and engage in such other activities
directly related to and in furtherance of the foregoing business as may be necessary, advisable, or

‘appropnate,mﬂwmosonableopmmofmcMmmsubjeamcomphmmmemaf

theProgmLoanDocumems

CAPITAL CONTRIBUTIONS

3.1  Initjs i ions. Upon the formation of the Company, the Members
shauwnm‘hﬁemtheCompmyﬂxecashandMsetforﬂxmmg_Am The Members
agtwwmhmeomm&evdwthmm_Ammmmemhﬂ
Capital Account of the Participating Lender shall be $-0-. If any Member fails.to make its initial
Capital Contribution, the Company may pursue any available rights and remedies, including
without limitation, any of the rights described in Section 17201 of the Act, each of which are
haebydmdmmmdbyrefamemmﬂnsAgmemem

‘ i S NoMembetshanberequuedmmakeany
addmonaICapnal(bnm'buuons. IfﬂneMmgmde&mmeﬁomhmetﬁhmeMCapml

* Contributions in addition to the Members' initial Capital Contributions are needed for the

Company to conduct its business, the Managers shall give notice to all Members in writing at .

- least 20 days before the date on which such additional Capital Contributions are needed. The

notice shall set forth the amount of additional Capital Contributions needed, the purpose for
which they are needed, and the date by which the Members may elect to make such additional

. Capital Contributions. The additional Capital Contributions réquested from each Member shall

equal an amount that bears the same proportion to the total additional Capital Contributions
sought thet such Member’s Capital Account balance bears to the total Capital Account balances -
of all Members. Each Member shall receive & credit to its Capital Account in the amount of amy
additional Capital Contributions to the Company. If the Members do not contribute all of the

“additional Capital Contributions sought, the Managers may clect (in addition to secking loans
* pursuant to Section 3.5 hereof) to sell additional Membership Interests in the Company to

Persons other than the original Members, and the purchasers of such interests shall become

AMmbetsofﬂnCmpmy Thereafler, each Member’s Percentage Interest shall be adjusted to

reflect the ratio that such Member's Capital Account bears to the total Capital Accounts of ali of
the Members (ie., the pro-rata dilution effected thereby).

. 33 Mm The Company shall establish and maintain an individual
Capital Account for each Member in accordance with Regulations Section 1.704-1(b)}(2)(iv). Ifa

Member transfers all or a part of his or its Membership Interest in accordance with this

- Apil 22,2004 Dealt -
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Agreement, the transferring Member's Capital Account attributable to the transferred

Membership Interest shall carry over to the new owner of such Membership Interest pursuant to

* Regulations Section 1.704-1(b)(2)iv)(1). Without limiting the foregoing, the Capital Account of
each Member shall be maintained in accordance with the following provisions:

A. The Capital Account of each Member shall be increased by (i) the amount of
. any cash Capital Contribution by the Member to the Company, (ii) the fair market value of any
property contributed by the Member to the Company (net of liabilities that the Company is
deemed to have assumed or taken subject to, under and pursuant to Section 752 of the Code), as
reasonably determined by the Managers, and (i) allocations to the Member of Net Profits and
other items of income and gain pursuant to Article VI, including income and gain exempt from
- tax, and income. and gain described in Regulations Section 1.704-1(b)(2)ivXg), lmtexcludmg-'
mmsofuwomandgamdcscnbedmkegulmansSechon 1.704-1(b)(4)(3).

B. IRCapmleoountofeachMemberslnﬂbemdby()meammt
of any cash distributed to such Meinber (exclusive of priority returns constituting guaranteed
* payments under Section 707(c) of the Code), (i) the fair market value of any property distributed

to such Member (net of any lisbilities that such Member is deemed to have assumed or taken
subject to, under and pursuant to Section 752 of the Code), after adjusting céach Member's Capital
- Account by such Member’s share of the unrealized income, gain, loss and deduction inherent in
 such property and not previously reflected in such Capital Account, as if the property had been
- sold for its then fair market value on the date of distribution, as reasonably determined by the
* Managers, (iii) allocations to the Member of expenditures described in Section 705(a)(2)B) of
the Code, and (iv) allocations to the Member of Net Loss and other items of loss and deduction
mamﬂhAmdeVmeludmglossmddedwﬁondwm‘bdmRegulathwﬁonl?%
"l(b)(iv)(g),butexcludmgxtemsoflossordedwﬁondwmbedmkeg(ﬂauonsm1704-

1BXAXE.
: C. If pursuant to ReguMom Secuon 1704-1(b)(2)(iv)(§) or 1.704- .
,lwﬁ)ﬁvxg,m«wmreﬁemdonﬂwbooksofme&mpmyatabookwhwﬂmdxﬁ’ms
ﬁomtheadpxsmdtaxbaﬁsofsmhpmperty the Members' Capital Accounts shall be adjusted in
" accordance with Regulations Section 1,704-1(b)(2)(iv)(g) for allocations of depreciation;
deplebon,mommdgammloss,aswmpuzdforbookmmﬁmmmh
~ propexty. '

34 N_o_M.NoMembershaHbeq&ﬁdedtomceiveﬁnmeitsCapi&l
Contributi . :

35 MM Thel\dmbasharebyacknﬁwlcdgeﬂmtconstrwﬁonofﬂm
Project will require the Company to obtain development, construction, operational and .
permanent financing from third parties and/or Members (or their respective Affiliates) including,
wxﬁwmhmm&emmbmmdmmﬂnmmofﬁm&mpmymmkemy
andallachmsmqmredforﬁ:eCompanytoolﬁmnsnchloans.

3.6 ot anager Fees. AMhnagu(“Defmnnggm”)mayeka,
ﬁmumewume,mhwofmvmgdevelomnmtfeasowthercompamnonﬁumﬁm

April 2,204 Deat
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Company, to deem such fees or compensation cash Capital Contributions to the Company by the
Deferring Manager for which the Percentage Interest and Capital Account of the Deferring
Manager shall be increased accordingly. Wx&w\nhmrungtheforegomg,ﬂie(}ompanysballpay
‘Renaissance an asset management fee (the “Asset Management Fee”) equal to one percent (1%)
 of the gross income actually received by the Company from the operation of the Project: The

* Asset Management Fee shall be payable on a quarterly basis in arrears. The Asset Management
Fee shall be an expense of the Company and shall be accrued (with interest on the accrued
Watthemof%pexmum)xquumdforthe&mpmywsanstyxmoﬂmmquﬁeq
cash expenditures, including any payments due with respect to the Project Loans. The

OompmysobhganmtopayﬁneAssetMmaganentFeeshaﬂmmnmonﬂ:edate 1fany,that

AR’I‘ICLE‘_I_V
MEMBERS

'S § mmmmx Wﬂmdymﬁr&mmwmmmby
law, no Member shall be personally liable for any debt, obligation, or Liability of the Company,
whethcrﬂxnthabﬂnyorobhgauonmmoonn‘act,ﬁort,oroﬂmm

: nissio: \dditions ufntﬁb mMmgmmaymmthccommy
’ mmmwwmmmwﬂwfoﬂow
A AMgmtyIanmtmmentmﬂxeadmmion;

B The additional Member shall make a Capital Contribution in such amount

and on such terms as the Managers determine to be appropriate based upon the needs of the
 Company, ﬂnenetvalwofﬂnCompmy‘sassets,theConqmy’sﬁmalwnd:ﬂm;mdﬂw
beneﬁtsanhwpatedtobemhzedbyﬂmadd:ﬁonall\dmber

- G NoaddmmnlMemba'shallbeadeedrftheaﬁ‘wtofsmhadmmon
’ wouhibetotermmatethe&mpanymthtnﬂxmeanmgof@de&c&oﬁ?&(b) and

D. IheaddmonalMemberagre&stobebomdbythcwmsofﬁmAgremm

~ Nomﬂ:stmﬂmgﬂwfmegmng,mgmmayonlybeadmuedassnbmumMembmm
- accordance with Article VII hereof.

' 43  Withdrawals or Re
of the Company, or:sent:ﬁcdtoaretmnofnsCapMConn'ibuuon,exeqnaspmmhdmﬂns
-Ammm&mmmﬂmmﬂeﬂmthMmommg,ﬂw
Participating Lender must consent to the withdrawal or resignation of any Member. In the event
" of any such non-permitted withdrawal or-resignation, such Member's Membership Interest shall
terminate pursuant to Section 4.4 bereof. Other than on dissolution of the Company as provided
-mhsAmmLﬁaehasbemmumag:eedmasmwhmﬂleCapxmlCOMmofany

" Member shall be returned.
April 22, 2004 Draft
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Upon (i) the transfer of a Member's

4 MembashxplntuestmvmlauonofArtwleVlIheteoﬁor(ii)ﬂnmthdrawalormslgnanonofa
" Member in violation of Section 4.3 hereof, the Membership Interest of a Member shall be

terminated by the Managers and thereafter that Member shall be an Assignee only unless such
Membership Interest shall be purchased by the Company and/or remaining Members as provided
in Article VIII hereof. Each Member acknowledges and agrees that such termination or purchase
ofaMunbasmemﬁeowmmofmyofﬁwfmgomgm&mnﬂmmmﬂe
under the circumstances existing as of the date hereof.

_ 45  Competing Activities. Each Manager and Member (including the respective
shareholders, members, agents, employees and Affiliates thereof) may engage or invest in,

—————independently-or with-others;-any business activity of any type ‘or description, including without

L.

limitation those that might be the same as or similar to the Company's business and that might be
in direct or indirect competition with the Company. Neither the Company nor any Member shall
have any right in or to such other ventures or activities or to the income or proceeds derived
therefrom. Each Manager and Member shall not be obligated to present any investment
opportunity or ptowechveeconomwadvanmgemtheCompany,evemftheoppommnymofﬂn
character that, if presented to the Company, could be taken by the Company. Each Manager and
Member shall bave the right to bold any investment opportunity. or prospective economic,
advantage for his or its own account or to recommend such opportunity to Persons other than the
Company. 'Each Member acknowledges that the Managers and their respective Affiliates
(including Michael L. Keele with respect to Southland and Adam C. Hall with respect to
Rmsmw)mmﬂormmgeoﬁmhmmml@ngbummthﬂmywmpﬁemﬂa

the Company and for such Manager’s time. Each Member hereby waives any.and afl rights and
damﬁmayoﬁmmsehweagamﬂtheMmgmaﬁﬂmumpec&VeAﬁhMasamﬂtof
any such activities. ,

46  Transacti he Company.- Snluecttoanykmmﬁonssctfmhmﬁm
AMmdmth&epanofanimtyMaMmh&maylmmomywmd_ '
transact other business with the Company. Subjecttooﬂwrapplicablelaw such Member shall -
hwethemcnghtsasaﬂmdpaxtylm

' o smbers Exceptasoﬂ:ﬁmseexpmsslymvldedmthu-
Agremmttoﬂwoonumy noManber:senﬂﬂedtommaﬂonforacﬂngmﬂnCompany

- 48  Members Are Not Agents. PmsuanttoSecﬁdnSlhmofmdthcArhclw,&c
management of the Company is vested in the Managers. The Members shall have no power to

participate in the management of the Company except as expressly authorized by this Agreement
- or the Articles, except as expressly required by the Act. No Member, acting solely in the
* | capacity of a Member, is an agent of the Company nor does any Member, unless expressly and
duly authorized in writing to do so by the Managers, have any power or aunthority to bind or act

mbehﬂfofﬂnCompanymanyway,wﬂedgemmwexmmmsuummmnmbM

wortoxwdenthableforanypmpose.

Apeil 22, 2004 Deat
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49  Voting Rights. Except as expressly provided in this Agreement or the Articles,
Members shall have no voting, approval or consent rights. Where such rights are required, they
shall require the affirmative action of a Majority Interest (or, in instances in which there are
defaulting or remaining Members or Managers, a majority of the non-defaulting or remaining
Members and Managers). All votes, approvals or consents required from the Members shall not
be unreasonably withheld, conditioned or delayed.

4.10 Meetings of Members.

~Mmbasmaybehddatmmhdate,umemdphwmﬂunmmﬂaomﬂn8tueof0ahfomas
. the Managers may-fix. from time to time. -At-any Members' meeting;-the Managers shall-appoint - -
apexsontommdeatthemeeﬁngandapusmmactasmmryofﬂwmecnng. The secretary
of the meeting shall prepare minutes of the meeting which shall be placed in the minute books of

the Company. _

B. Power to Call Meetings. Meectings of Members may be called by the
Managers, or upon written demand of Members holding more than ten percent (10%) of the
PmewformemmofMMmgmymammmwm&&eMmbmmyvm

C. Notice of Meeting. mennohwofameeﬂngofMembmahallbesauor
otherwise given to each Member in accordance with Section 4.10D hereof not less than ten (10)
days nor more than sixty (60) days before the date of the meeting. The notice shall specify the
place, date and hour of the meeting and the general nature of the business to be transacted. No
other business may be transacted at this meeting. Upon the written request by any person
entitled to call a meeting of Members, the Managers shall immediately cause notice to be given
to the Members entitled to vote that a meeting will be held at a time requested by the person
calling the meeting, not less than ten (10) days nor more than sixty (60) days after the receipt of
the request. If the notice is not given within twenty (20) days after the receipt of the request, the
person entitled to call the meeting may give the notice. )

an ivi tice: Affidavit of Notice. Nouoe ofanymeetmgof
Mmbasshaﬂbegwmaﬂwrpmomﬂymbyﬁrstchssmaﬂmtelegmphcoroﬂmwnﬁm
communication, charges prepaid, addressed to the Member at the address of that Member
appearing on the books of the Company or given by the Member to the Company for the purpose
of notice. If no such address appears on the Company’s books or is given, notice shall be
deemed to have been given if sent to that Member by first-class mail or telegraphic or other
written communication to the Company's principal executive office. Notice shall be deemed to
havebemg:vmatmeumcwhmdebvemdpemnanyordepomtedmﬂ\emﬂormby
telegram or other means of written communication.

If any notice addressed to a Member at the address of that Member appearing on the books of the
Company is returned to the Company by the United States Postal Service marked to indicate that
the United States Postal Service is unable to deliver the notice to the Member at that address, all
future notices or reports shall be deemed to have been duly given without further mailing if these

Ageii 2, 2004 Dot
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shaﬂbeavaiiablewﬂzeManbetonwﬁttendethmdofﬂmeheratmepﬁndpal executive
office of the Company for a period of one year from the date of the giving of the notice.

An affidavit of the mailing or other means of giving any notice ofanymeeﬁngshallbeexecuted
by the Managers or any secretary, assistant secretary, or any transfer agent of the Company
giving the notice, and shall be filed and maintained in the minute book of the Company.

E. Validity of Action. Any.action approved at a meeting, other than by
unanimous approval of those entitled to vote, shall be valid only if the general nature of the
proposal so approved was stated in the notice of meeting or in any written waiver of notice.

F.....Quorum. . The presence mpmonor.by.pmxy ofaMajmnyIntuestshaum

consunneaqwmatameehngofMembers. The Members present at a duly called or held
mmatwhnchaqummmpmeanmaycmmdohmmmwoumm
ing the loss of a quorum, fmywﬁommhsnaﬁerlossofaqwnnn(oﬂlerthm

adjournment) is approved by a Majority Interest.

G. Adjourned Meeting: Notice. AnyMcmbus'mceung,whmrornota
quorum is present, may be adjourned from time to time by the vote of the majority of the

Percentage Inter¢sts represented at that meeting, either in person or by proxy, but in the absence
of a quorum, no other business may be transacted at that meeting, except as provided in Section,
4.10F hereof. When any meeting of Members is adjourned to another time or place, notice need
nmbeglmofthcad;omdmeeunngtheumemdplawmmomedﬂammgatwhwh
the adjournment is taken, unless a new record date for the adjourned meeting is subsequently
ﬁxed,orunleasﬂxead;oummentzsformoreﬂmnfortrﬁve(ﬁ)daysﬁomﬂ:edaﬁesetforﬁe
original meeting, in which case the Managers shall set a new record date. At any adjourned
,meeungtheCompanymytansaetmybnmwhmhmghthavcbemkanmdatﬂ:e

_original meeting.

of Notice or Consent 'IheachonstakenatanymeeungofMembas
homeanedmdmnwimdwhwmhddhawﬂwmcvahduyasxfmkenuameeﬁng
duly held after regular call and notice, if a quorum is present either in person or by proxy, and if,
e@abefomeraﬁaﬁemeeﬂng,mchofﬂmehmeMﬂedbvo&,wbomnﬂme

- person or by proxy, signs a written waiver of notice or consents to the holding of the meeting or
approves the minutes of the mieeting.. All such waivers, consents or approvals shall be filed with
theCompanyreeordsormadeapanofthemmmesofﬂlemwung ‘ ,

AMmofapumatamaeﬁngshaﬂmﬂﬁx&amofmofﬂmtmmngw
when the person objects, at the beginning of the meeting, to_the transaction of any business
because the meeting is not lawfully called or convened, and except that attendance at a meeting
is not a waiver of any right to object to the consideration of matters not included in the notice of
the meeting if that objection is expressly made at the meeting. Neither the business to be
MmtﬁepmposcofmymeeﬁngofMembemmedbespeqﬁedmmywmwnmof
nahceexceptaspmv;dedeecﬁonﬂOEhaeoi :

April 22, 2004 Dexft
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i i eeting. Any action that may be
mkenatamehngofMembasmaybemkmwnhONameeung,lfaconsentmwmngsemng
forth the action so taken, is signed and delivered to the Company within sixty (60) days of the
record date for that action by Members having not less than ‘the minimum number of votes that
would be necessary to authorize or take that action at a meeting at which all Members entitled to
vote on that action at a meeting were present and voted. All such consents shall be filed with the
Managers or the secretary, if any, of the Company and shall be maintained in the Company
records. AnyMembergmngawnﬁmcoMorﬂwMembefspmxyholdcm,maymvokethe
consent by a writing received by the Managers or secretary, if any, of the Company before -
written consents of the number of votes required to authorize the proposed action have been

filed. )

————— ——— s} Sow WA T

UnlwstheeonsentsofaﬂMembetsmnﬂedmmhavebeensohmtedmwnnng.(i)mﬂceof
any Member approval of an amendment to the Articles or this Agreement, a dissolution of the
Company, or a merger of the Company, without a meeting by less than unanimous written
consent, shall be given at least ten (10) days before the consummation of the action authorized
* by such approval, and (ii) prompt notice shall be given of the taking of any other action approved
byMembmmﬂmﬁamc:hnghylessthanummmouswntﬁmwnsem,toﬂwseManb«s
whﬂedmvoﬁewbohavemtoonsenwdmmhng. .

manyMcmbm's meeungﬂ:mughthzweofanymemsofeonfemneeteleplmmmmﬂar
A communications equipment as long as all Members participating can hear one another. A
b Manbasoparﬁcnpaﬂngmdeemedtobepmsmtmp«sonatﬂmmmg.

K. Record Date. In order that the Company may determine the Members of
record entitled to notices of any meeting or to vote, or entitled to receive any distribution or to
exercise any rights in respect of any distribution or to exercise any rights in respect of any other
lawful acfion, the Managers may fix, in advance, a record date, that is not more than sixty (60)
days nor less than ten (10) days priot to the date of the meeting and not more than sixty (60) days
pnmwanyoﬂm'acnon. If io record date is fixed: ‘

@ Thereeorddatefordeﬁmmmnngbemenmledtomueeoforto
vote at a meeting of Members shall be at the close of business on the business day next
preceding the day on which notice is given or, if notice is waived, at the close of business
on the business day next preceding the day on which the meeting is held.

(i) The record date for determining Members entitled to give canseat to
Company action in writing without a meeting shall beﬂnedayonwhxchd\eﬁrstmuen
conseutxsgwen. : ,

(iii) Mmcmddateﬁ)rdewmmmngbetsforanyo&mpmposeM

beatﬂ:ecbscofbmeasmﬁedaymwhmhﬁchhmgusadoptﬂwm%mmlaﬁng
thereto, orﬂeéﬁthdnymortotbedateoﬁhcqtheracuon‘,whmhmm]mr

ettt s e
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‘ (iv) The determination of Members of record entitled to notice of or to vote
at a meeting of Members shall apply to any adjournment of the meeting unless a
~ Managers or the Members who called the meeting fix & new record date for the adjourned
meeting, but the Managers or the Members who called the meeting shall fix a new record
dmd‘ﬁwmeehngmadjownedformomthmfuﬁy~ﬁve(45)daysﬁomthedatesetfor

the original meeting.

‘ L. mm.Evamebasmum&cng!nmwtemmyWextham
person or by one or more agents authorized by a writfen proxy signed by the person and filed
with the Managers or secretary, if any, of the Company. A proxy shall be deemed signed if the
' Member's name is placed on the proxy (whether by manual signature, typewriting, telegraphic
--tmsmde&omcmmmmorom)bymeManbumﬂmMmMsmmcym
fact A proxy may be transmitted by an oral telephonic transmission if it is submitted with
information from which it may be determined that the proxy was authorized by the Member or
the Member's attorbey in fact. A validly executed proxy which does not state that it is
irrevocable shall continue in full force and effect unless (v) revoked by the person executing it,
before the vote pursuant to that proxy, by a writing delivered to the Company stating that the
proxy is revoked, or by a subsequent proxy executed by, or attendance at the meeting and voting
in person by, the person executing the proxy; or (vi) written notice of the death or incapacity of
the maker of that proxy is received by the Company before the vote pursuant to. that proxy is
counted; provided, however, that no proxy shall be valid after the expiration of eleven (11)
.monﬂlsﬁnmﬂwdamofthepmxy unless otherwise provided in the proxy. The revocability of a
pmxyﬂxatsmmm.ﬁmﬂmttmmmhkshnbegovmdbyﬁepmmmof

Coxporauons Code Sect:ons 705(e) and 705(f).

4, mbers Certificates IheCmnpanymsy but shall not be required
mmmﬁmmdmmngMembashxpM(“MmbmhmMCemﬁm”)m
Members of the Company. Once Membership Interest Certificates have been issued, they shall
contimue to be issued: as necessary to reflect current Membership Interests held by Members.
MembusbipMCuﬁﬁmﬁsshaﬂbemanbfomasmaybeappmvedhymcMmgm
shall be manually signed by the Manager, snd shall bear conspicuous legends referencing the
restrictions on the sale, transfer, pledge, encumbrance or other disposition of 4 Membership
Interest in the Conipany set forth in Section 7 of this Agteement. All issuances, reissuances,
exchanges, and other transactions in Membership Interests involving Members shall be recorded
mapemanentledgeraspartofthcbooksandrecordsofﬂwCompany .

ARTIGLEV o
MANAGEMENT AND CONTROL OF THE COMPANY

' | 2 1agers Thebumpmputyandaﬁ'mrsof
‘tthompanyshallbemana@doxdimvelybytheMmagaa. Except for situations in which the
approval of the Members is expressly required by this Agreement, the Managers shall have full,

‘April 22,2004 Dt
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complete and exclusive authority, power, and discretion to manage and control the business,
property and affairs of the Company, to make all decisions regarding those matters -and to
perform any and all other acts or activities customary or incident to the management of the
Company's business, property and affairs. The Managers may employ on behalf of the Company
such Persons (including Affiliates of either Manager) as the Managers deem advisable for the

operation of the business of the Company; provided, however, that any Affiliates of either
Mangsrshaﬂmoawoompemahonmmomfavombleﬂmdntgenemﬂypmvalmtmthe

geographic area of the Property.

B. yency Authority agers. Subject to Section 5.3B hereof, the
’ Mmgasmmxﬂmnzedmopmbankmmmthcnameofthc@mpany endorse checks,
————drafis;-and other evidence of indebtedness made payable to the order of the' Company; and may’
sxgnaﬂchecks,draﬁs,andoﬁermsaumtsobhgmngﬂwCompanympaymomy and may

sign contracts and obligations on behalf of the Company. -

52  Election of Managers.

' ifications Tthompanyshall:muaﬁyhavetwo
Q)MmagaxwhmhshaﬂbeSomhlanddemssance ‘Neither Manager need be a Member,
an individual, a resident of the State of California, or a citizen of the United States. Anything in

. this Agreement to the contrary notwithstanding, except for the transactions.described in
: Sections 5.3(A)() and 5.3B hercof, which shall require the consent of both Managers, all -
. . decisions with respect to the business, property, affairs and operations of the Company
j Mhemdeexdmehbyl«nﬂumee,inmupadtyaummgerof&emw

- B. mm Eaﬂachmagermaymsxgnatanyumcbyngmgwnum
notice to the Members without prejudice to the rights, if any, of the Company under any contract
to which such Manager is a party. The resignation-of a Manager shall take effect upon receipt of
that notice or at such later time as shall be specified in the notice. Unless otherwise specified in-
the notice, the aceceptance of the resignation shall not be necessary to make it effective.
 Resignation of a Manager shall not affect or dirninish its rights as a Member, including but not
lmwdmﬂwngmmm&mmmﬁmopmmmmmwmmor

netmcomeﬁomtthompany

C. Removal Sou&lmﬂand/orkmmssawe,asﬂweasemaybe,shallbe
dmodmovedasmmmﬂmmgaofmeCompmydﬁslnﬂ&mlwmbemm
'AmmmmﬂmmymmemmMmgummmagamemﬂmmmat ;
anytune. Any Project Lender whose Project Loan is outstanding may remove & Manager for
“cause,” which shall mean: ‘(i) the commission of any act that, if prosecuted, would constitute a
ﬂonymdaﬂnhmofﬁw%of&hfommwammﬁmduﬂwhmofﬂnwswesof
. America; (ii) an uncured material breach by the Manager of any provision of -this Agreement;
(iii) the commission of fraud by the Manager on the Company or any of its Members or lenders;
(iv) the Manager’s embezzlement of Company funds or conversion of Company sssets; or (v) an
uncured act or omission of the Manager constituting gross negligence or willful misconduct. -
Any disputes with respect to the right of the Members to remove a Manager shall be decided in
accordmeemthﬁ:eaxbmauonpmvxsmnsofﬁnsAgreement Removal of a Manager shall not

Apdl 22,2004 Draft ,
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affect or diminish its rights as a Member, including but not limited to the right to receive
distributions from operations, capital events and/or liquidation or net income from the Company.

D. Vacagcies. Any vacancy occurring upon the resignation or removal of a
Manager may be filled by the affirmative vote or written consent of a Majority Interest.
53 WMM
A mmgf_MWithouthmmngﬁegenmhtyofSecnonﬂhemf,

but subject to Section 5.3B hereof and to the express limitations set forth elsewhere in this
Agreement, the Managers shall have all necessary powers to manage and carry out the purposes,
. business,_property, .and affairs .of .the .Company, .inchiding, without limitation, the power to -
exercise on behalf and in the name of the Company all of the-powers described in Corporations
Code Section 17003 which are not excluded elsewhere, including, without limitation, the power

to: ‘
()] Acqxﬁmthei’mpatyonwnnsampmblehﬁ:eMm
(i) ConschtthePro;ectontermsweptableﬂ;ﬂxeMmgus,mcMng

by the Managers’ approval of the initial construction budget for the Project (the “Initial
ConsuucumBudgd”),acoyyofwinchxsatmchedasmgm

(i) Hxveanongomgopemnonalwdgetfmthewaccopﬁabletothe
" Managers, which shall require both Managers to sign any check or authorize any
paymaﬁmexccssofﬁSOOOnotmtthmtaIConmwuonBudget;

, @iv) Ohtamﬂxer1ectLoansandallbuﬂdmgpmworanyoﬂxa
‘appmvalsreqmredbyanygovemmenmlagency'
R Causembeptepamdaﬂnecesw;yam!ﬁtecmﬂplms,desi‘gns,
specifications and drawings for the Project; :

(vi) Negohateandexcwﬁeallconmmdpmchaseordersxeqmdm
acquire the Property, complete the Project and sell and lease the Project and portions.
tbaeoﬁmdudmgmrmgmacomwtwnhahmm{s)forﬂw

consmnuonofﬁxerJect; :

(vii) Takcallacuonmqunedmcomplywnhﬂ:emrmsandmmmof

. any permits, entitiéments, and other governmental approvals required for the

- development and operation of the Project and, in connection therewith, enter into a

disposition and development agreement, and any other agreement, with respect to the

development of the Property, it being the express agreement of the Members that

. . Rensissance, acting alone, may sign all documents required by the Construction Lender
for the disbursement of the proceeds of the Construction Loan; :

(vili)  Sell, exchange, lease, or otherwise dispose of any or all of the Project,
andoﬂmpropergrmdassetsownedbytthompmy,mmypmﬂmwﬁmmymA
mnmm
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therein, each for arm’s length consideration, and, in connection therewith, to execute any
andaﬂreqmeddommmtsinch&ngoﬁ'er&ommmﬂ‘as,mawinsumﬁom,dwds
- and releases;

(ix) Increase the amount of, modify, amend, or change the terms of, or
extend the time for the payment of any indebtedness or obligation of the Company
(including the Project Loans), and secure such indebtedness by a security interest in, or
otha]ienon,Compmyassets,includingﬁnPropertymdtherject; ,

(x) Refinance the Project to replace the Project Loans on terms acceptable

. o 5 o 56 * ———— s oo

bmemmmdumngﬂnoughmymmmdﬁnmg;

(xx) Payanwm,assmntsandéﬁmmposmonsapphmblemﬂae

Company’s interest in the Property and the Project, and undertake actions or proceedings
1tdewmmesmbenwesmyorappmpnammmkwmdwesuchmxwormposmms,

(xii) Guarantee the payment of money or the performance of any contract
or obligation of any person;

(xiii) &won,defend,oreompmmnseanyandallclmmsorhabxﬁhmmfwor
oforagamsttheCompany;

xiv) Retamemploymandindapendutmmrsnwessatyforthe

" operation of the Company’s business, legal counsel, auditors, and other professionals in

connection with the Company business and to pay therefor such remuneration as the
Managers may reasonably determine; and

(xv) Obtain, on behalf of the Company, anfwmsofmmewm
for the business of the Company (including earthquake, comprehensive bodily injury and
property damage liability insurance covering the Company’s Liability for ownership of
the Property and the Project, workmens’ compensation insurance, builder’s all risk
insurance for 100% of the full insurable value of any construction undertaken by the
Company, and such other insurance as the Managers shall reasonably determine to be in
thcbeamwofﬂnecompmy),mhwxﬂxsmhhmanddednm’bhsasshaube

reasonably determined by the Managers.

M'Cpmpwyshaupayﬁrwﬁmmdﬂedmgoodsmﬁdedm&e&mpmy,mhof“ﬁch
shall be considered an expense of the Company.

Compmyhmgagemﬂ:cfaﬂowmgﬂmm&ommﬂmWﬁmmbtamgﬁcaﬂirmaﬁmvmm
written consent of each of: (w)anontyInﬁuest,(x)bmhMmgmoﬂheInmalManbet,(y)
during the period that the Participating Loan is outstanding, the consent of the Participating
Lender (which consent shall not be unreasonably withheld), and (z) during the period that the
Comstiuction Loan is outstanding, the consent of the Construction Lender:

April 22, 2004 Draft
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(i) Permit the Initial Construction Budget to increase by more than five
percent (5%); .
(ii)) The sale, exchange or other disposition of all, or substantially all, of
the Company’s assets, except in the orderly liquidation and winding up of the business of
the Company upon its duly authorized dissolution;

(i) -Thcmwof&cCompmyv&ﬁiW'eﬁ@;

(v) Analteration of the primary purpose or business of the Company as set

fnrttheuuonz.Ghereoﬁ
' : (v) Anyactwhtchww;n;ﬁmakenlmpossiblemmyontheordmsry
business of the Company;

. (vi) - Filing a bankruptcy petition on behalf of the Company; and

(vi)  Any other transaction described in this Agreement as requiring the
vote,consmt,’orappmvaloftheMombm.

Membet, unless the loss or damage shall have been the result of fraud, deceit, gross negligence,
reckless or intentional misconduct, or knowing violation of law by the Managers. The Managers

dnﬂperfomthmmmagmnldxmasmgmdfamgmammreasonablybehwedmbemﬂm

best interests of the Company and its Members, and with such care, including reasonable inguiry,

as an ordinarily prudent person in a like position would use under similar circurmstances. A
Manager who so performs its duties shall not have any liability by reason of being or having

'been 2 Manager of the Company.- In performing its duties, each Manager shall be entitled to rely

‘mmfomanomopmms,mpms,orstmm,xmludmgﬁmmlmmmﬂndoﬂm

financial data, of the following persons or groups unless the Manager has knowledge concerning
the matter in question that would canse such reliance to be unwarranted and provided that such

VMmgerwtsmgoodfaﬁhmdaﬁammblemquuwanﬂwneedﬂmdbrmmmdby

ﬂ:ecmnnstam

A Oneormoxeoﬁcers,anployeesorotheragansofﬂxe&mpmwhom
sthnmgermamblybehevesmbemhablemdwmpetemmﬁwmpmmted,m

B. Any attorney, independent accountant, or other person as to matters which
wchMamgermmnablybeﬁwesmbewiﬂﬁnamhpm‘smfesﬁondormmmpm

5.5 Devotion of Time. The Managers are not obligated to- devote all of their
respective time or business efforts to the affairs of the Company. Each Manager shall devote
mhnmceﬂingmdshﬂasmmsomblqumredﬁorthepmmptmdefﬁmmmoﬂhc

Company.

Apeil 22,2004 Dest
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5.6  Limited Liability. Neither Manager shall be lisble to the Company or the
Membets for any mistake of fact or judgment or for the doing of any act or the failure to do any
act, unless such mistake, act or failure is the result of such Manager’s fraud, bad faith, gross
negligence or willful misconduct.

5.7 Indemnpification. The Company shall, at its cost -and expense, indemmify, defend
and hold harmless each Manager and Member and their respective Affiliates from and against
any liabilities, obligations, claims, demands, losses, damages, lawsuits or other proceedings,
judgments and awards, and costs and expenses (including but not limited to reasonable attorneys’
fees and expenses) (collectively, “Claims™) to the extent arising out of this Agreement or the
Project, except to the extent that such Claim (i) resulted from an uncured material breach of this
---Agreement by the indemnified party, or (ii) the gross negligence ‘or willful misconduct of the—————
indemnified party. Notwithstanding any provision of this Agreement to the contrary, no Member
shall have any personal liability for (or shall be required to make Aggregate Capital
Contributions with respect to) the performance of the Company obligations under this Section
57, mdeachmdemmﬁedpmtyunderﬂusSechonS?shaﬂhoksolelymtbeassetsofthe
Cmnpmforperﬁ:rmanoeoftheCmanysobhgmonshmmder : _

58 . Anagers Exoeptasotherwxsepmwdedmﬂns
Amnaﬁ,MmbemhmhmmhewbyaMMamgaasaMmbashaﬂmuﬂem
.Manager to all the rights of a Member, including without limitation the economic, voting,
information and inspection rights of a Member.

59 The Company ' hereby represents, wamrants and

ooveaantsﬂ:at,excepttheansmﬁanplaﬁedbySecﬁmlGh«eoﬁtbeCompmyhas
not, and without the prior written consent of the Participating Lender and Olson will not:

o A Provide in its operating agreement that the purpose of the Company is
‘ myﬂnngoiherihmasdesm‘bedew&onZﬁhemofmdmuesmdMﬂnm

B. Engagcmmybusmoracuvnyothaihanothaﬂmnasdm'bedm
Section 2.6 hereof and activities mdemlﬁmeto

C, Aoqueorownanyassetsothertmwhoputyandsmhmdml
personal property as may be necessary for the development and construction of the Project and -
the maintenance and operation thereof; _

D. Faﬂmdoaﬂmmgmrymmvemmmgoodm"

mdaﬂwhwsofthe;ms&chmoﬁ&orgmuﬂonorﬁﬂmquﬂlfyandmmquahﬁedasa
foreign limited liability company in each jurisdiction, if any, in which such qualification is

. , ' . ?

E. letomamtamaucnstomaryfomalm;asmgaxdmglmmmd'

operation, including holding regular meetings of the parties responmsible for its governance,
. whether members or Managers, as applicable under the Act and this Agreement;

Apeit 22,2004 D
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F. MergemtoorconsohdatemﬂlanyPasonordxssolve,temnmﬁeor
liquidate in whole or in part, (or suffer any liquidation, dissolution or winding up, in whole or in
part),ornansfaorothcmsedxmeofaﬂorammﬂpmhonofxtsassets,orwqmmaﬂma
material portion of the assets or the business of a Person, or enter into a joint venture with any
Person or become a partner in a partnership or change its legal structure, or form of business
organization;

G. Commmgleﬁsassetsorﬁmdswﬂtheassetsofanyoﬂm?uson,

MmgmAﬁhm,mﬁﬂmmamrtsassasmawhamanmthatnwmsﬂyordlﬁmm
mwmmMmMmmmmmofmyMPmmm

the Managers’ rospective Affilistes; e

[T E———— LU P ]

H Incmmnne,cteateormﬂ:‘ﬁwmstauymdebﬁednessoﬁmﬂmn()h
Project Loans, (ii) indebtedness solely related to the purposes set forth in Section 2,6 hereof; and
(iii) trade payables and accrued expenses incurred in the ordinary course of business and in
momﬂtbﬂmmsom&cmdmmﬂmduthecmmmﬁuespmwﬂucommmw

operation and maintenance of the Project;

: L Asmme,gmamee,mdorseorommsebeorbeeomednwﬂyor

contingently responsible or liable for the obligations of any Person or otherwise assure a creditor
ofmnﬂumagmnstloss,mcludmgmammmmhmmyobhganomstock,m
Mmmwwmyammﬁm&m,goodswmmamww
maintain or cause such Person to maintain a minimum working capital or net worth, except
gmmﬂsbymdomwiofnngouablemumemfmdepoatmwnmonmﬁemdmary
wumeofhnsmessmdotherobhganmsmlelytdawdmﬁwmnposeofﬂw&mpmy,assa
forth in Section 2.6 hereof;

J. Makealoanoradvmwcmal’ersonorpmchasu or otherwise acquire any

capital stock, assets, obligations, or other securities of, or make any capital contribution to, or
- otherwise invest in or acquire any interest in any Person, including its Affiliates, or acquire by- |

pmcba&moﬁmmseaﬂmsubshﬂdlyaﬂof&eme&mhmsofmyMnnIm
related to the purpose of the Company, as set forth in Section 2.6 hereof; - .

K. - Enter into any contract or agreement with any Affiliates, except in the
ordinary course of and pursuant to the reasonsble requirements of the business of the Company
and the Initial Member, as applicable, and upon fair and reasonable terins no less favorable to the

”InmalManbum-theCompany as applicable, than the Initial or the Company, as applicable,

mnldobtammawmpmabhamslmgﬂmvamhaPmﬁmtwmtanAﬁhm

: L. - Failto()holdmelfouttoﬂ:epubhcasale@lPersonsMand
dis!mctfmmanyoﬂwr?erson, (if) conduct its business solely in its own name, and (iii) correct
myknownnnsmdasbandmgregmdmgmsepm'atetdenmy'

M memmweqmeammfmmemaxobhmmmamy‘

'foxmblemaum:moflmmndchmammdmhghtofmmmms

operations;
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'% ' N.  File or consent to the filing of any petition, either voluntary or involuntary,
to take advantage of any applicable insolvency, bankruptcy, liquidation or reorganization statute,
or make an assignment for the benefit of creditors;-

' 0.  Fail to pay its own liabilities from its own separate assets, including
payment of the salaries of its employees;

P. Faxltomamtamamﬁﬁcxemmmbm'ofemployeesmhghtofm
contﬁnplatedbusmessopetanons \
Q. Faﬂto(x)mamhmxtsreeords,ﬁnmalsmmum,mnmngrecords, :

books_of account, and bank accounts and organizational documents. scparate and apart from those -

T mmofanyot!ml’ersan,mc.ludmg:tsAﬁhams,(il)prepateltsownﬁmlalswanents,(iﬁ)ﬁlens
ownmxleuxms,o:(iv)usesepmatesuﬁonﬂy invoices and checks; and .

R Faxltoalloca&andehargefmlyandreamablyanycommmmloyeeor
overheadshmedmthAﬁham.

ARTICLE VI

ALLOCATIONS OF NET PROF!TS AND NET
LOSSES AND DJSTRIBUTIONS

Netmﬁt. NethﬁtshallbeallocatedtotheMembersmpmpmnonm
mumemageIntetem .
B Mmmvmgmmthespemlallocauonssetfmhm&won

* 6.2 hereof, Net Loss shall be allocated to the Members in propartiori to their Percentage Interests.
Notwithstanding this Section 6.1B, loss allocations to a Member shall be made only to the extent

MmhhssaﬁmwﬂIMtMadeﬁmCapimlAmmhalmforﬂmMmMm -

excess of an amount, if any, equal to-such Member's share of Company Minimum Gain. Any
~ loss not allocated to 8 Member or a Manager because of the foregoing provision shall be -
allocated to. the other Members (to the extent the other Members are not limited in respect of the
allocation of losses under this Section 6.1B). Any loss reallocated under this Section 6.1B shall
hmhmmmmmmmmplmngmbsequmMmofmmcandhmmmwﬂns
Atticle VI, so that the net amount of any item so allocated and the income and losses allocated to
each Member pursuant to this Article VI, to the extent possible, shall be equal to the net amount

MWWMM&MMW«WWmmthﬁm '
reallocatxonoﬂosseshadoccuuedumierﬁnsSeehonGlB

6.2  Special Allocations. Notvnﬂ:smdmgSectzonGIbmwf.

A. Minimum Gain Chargeback. IfthmxsanetdemmCompmy
MimmumGamdmnganychdYear,eachMmbaMbespmaﬂyaﬂocmdmmsof
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Company income and gain for such Fiscal Year (and, if necessary, in subsequent fiscal years) in
an amount equal to the portion of such Member's share of the net decrease in Company
Minimum Gain that is allocable to the disposition of Company property subject to a Nonrecourse
Liability, which share of such net decrease shall be determined in accordance with Regulations
Section 1.704-2(gX2). Allocations pursuant to this Section 6.2A shall be made in proportion to
the amounts required to be allocated to each Member under this Section 6.2A. The items to be
so allocated shall be determined in accordance with Regulations Section 1.704-2(f). This
SecuonﬁlAwmmedtooomplymthﬂnmlmmmgmnchargebankqumentmmdm
RegulaﬂomSechonl?%Z(ﬂandshaHbemﬁupxwdmmﬂyﬂmewm

--—-~'Ifthexe isa- net‘denease mCompany—hﬁmum-Gmnmibumble ta Mmbaﬂmmse'

Debt, during any Fiscal Year, each member who has a share of the Company Minimum Gain

* attributable to such Member Nonrecourse Debt (which share shall be determined in accordznce
with Regulations Section 1,704-2(i)(5)) shall be specially allocated items of Company income

and gain for such Fiscal Year (and, if necessary, in subsequent Fiscal Years) in an amount equal
to that portion of such Member's share of the net decrease in Company Minimum Gain
attributable to such Member Nonrecourse Debt that is allocable to the disposition of Company

'mmysnbjedmmhMembﬁNommmDeM(whchdmeoanamshaﬂbc

determined in accordance with Regulations Section 1.704-2()(5)). Allocations pursuant to this

- Section 6.2B shall be made in proportion to the amounts required to be allocated to each Member

under this Section 6.2B. The items to be so allocated shall be determined in accordance with

- Regulations Section 1.704-2(G)4). ’IhsSeaumGZmemd‘admoomplyn&mmemmmmn

mMMmmmaﬁooMmdmRoguhhomSwuonl?@-z(Xﬁmdshaﬂbe |

' sductions,. Any nonrecourse deductions (as defined in -
Regulations Secuon 1?04-2(b)(l)) formyFiscal Yedr or other period shall be specnny
a]lomtedtotheMembersmpmporbmto!hmPemen:agemm -

Those items of Company loss,

.Mncnm,orCodeSecuonmS(aXZ)(B)whwhmm‘butablemMemba .

Noorecourse Debt for any Fiscal Year or other period shall be specially allocated to the Member

fmmmmcmdimmmmmmmmmmmbmwmhm
'MsmmihmbhmwoordmwwnhkegansSwuonl704-2(‘)

. If a Member unexpectedly receives - any
adjustments, described 'in Regulations Section 1.704-
1(b)(2)(ii)(d)(4),(5)or(6),mmyoﬁaemmadeﬁmwmeemmmscm,
Account in excess of such Member's share of Company Minimum Gain, jtems of Company
income and gain shall be specially allocated to such Member in an amount and manner sufficient .

- to eliminate such excess deficit balance as quickly as possible. Any special allocations of items

ofmoomcmdgainpumuammﬂnsSwaonﬁzﬁslwnbetakenmmammtmoompmng
subsequent allocations of income and gain pursuant to this Article VI so that the net amount of

- any item so allocated and the income, gain, and losses allocated to each Member pursuant to this
. Article VI to the extent possible, shall be equal to the net amount that would have been allocated
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to each such Member pursuant to the provisions of this Section 6.2E if such unexpected
adjustments, allocations, or distributions had not occurred.

6.3  Code Section 704(c) Allocations. Notwithstanding any other provision in this
. Atticle VI, in accordance with Code Section 704(c) and the Regulations promuigated
. thereunder, income, gain, loss, and deduction with respect to any property contributed to the
capital of the Company shall, solely for tax purposes; be sllocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company for
- federal income tax purposes and its fair market value on the date of contribution. Allocations
pursuant to this Section 6.3 arc solely for purposes.of federal, state and local taxes. As such,
they shall not affect or in any way be taken into account in computing a Member's Capital
-'----Awomnmshamofpmﬁts,losm,mothcrmddmm'buhmspmmwanypmvxs:ono -

 this Agreement.

6.4 tion of Net Profits SES stributions 1n Respe: ransferred
Interest. Kmyﬁmmcmwwmmfened,mmmueasedmdmsedbymofﬂw
admission of a new Member or otherwise during any Fiscal Year of the Company, Net Profit or
: NetImﬁxmthalYemdmﬂbemgmpmmmmhdaymthepmmlﬂﬂpamdof
such Fiscal Year to which such item is attributable (i.e., the day on or during which it is accrued
or otherwise incurred) and the amount of each such item so assigned to any such day shall be
aﬂoc&db&eMmba«Ammba&dtmonhsmmmeomcwatme

closeofsunhday

Hom,mﬂiemxpoxofmomngwnvenimmdmmpﬁdly,msCommyshaﬂuwa

transfer of; or an increase or decrease in, an Economic Interest which occurs at any time during a

~ semi-monthly period (commencing with the semi-monthly period including the date hereof) as.
having been consummated on the last day of such semi-monthly period, regandless of when

- during such semi-monthly period such transfer, increase, of decrease actually occurs (ie., sales
and dispositions made during the first fificen (15) days of any month will be deemed to have
been made on the 15th day of the month). _

Notwithstanding any provision above to the contrary, gmnorlossofﬂaeCompanyrcabzedm
connection with a sale or other disposition of any of the assets of the Company shall be allocated -
mbiymthepmuesownmgmmcMasofﬂwdatemwhsdeuroﬂmdmpomum

ist erations. Subjectmapphmblelawanyhmmnms

_ wnﬁmmdmﬂnsAgreanaﬁ,andtheCompmysobhganmwwmplywﬂxthcmand
conditions of the Project Loan Documents, the Managers shall distribute Distributable Cash from
'ﬂ:eCompanstpmmsonmanmmlbam&WMchdlsuibuuomshﬂbemadewmcanbm

and Managers as follows:
A Fiﬁypemnt(SO%)ofaﬂstmbmbleCashshallbedlsm’buﬁed. first, to
those Members and Managers with positive Capital Account balances, pro rata based on their

respective Capital Account balances, until they have received distributions pursuant to this
SwuouGSAmdSeeuonéﬁAhmofonacummanvebamsemmlmmwmmed
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initial Capital Contributions and additional Capital Contributions, if any; and, thereafier, to the
Members (other than the Participating Lender) and Managers on a pro rata basis in proportion to

their respective Percentage Interests; and

B. Fifty percent (50%) of all Distributable Cash shall be distributed to all
Manbem(mcludmgﬁxeParﬁc:paﬁngIznder)andMamgmonapmratabam mpropomonto
thezrmspechvel’ewentagelntawts A

Aﬂsuchd:shMmsshaHhemadeodymtthmwho,awordmgmﬁwbooksaMmrds
of the Company, are the holders of record of the Economic Interests in respect of which such

distributions are made on the actual date of distribution. Subject to Section 6.7 hereof, neither .
ﬂwCompanynmﬂmMmgu&sbaﬁmcmmyhaMhtyformahngdmﬁMommmxdmce

thhthsze&onGS

apital Events. Alles(ribtmbleCash,lfany,reouvedbyme

Compmyﬁomﬂwsalgwndanmhmormﬁnmngofﬂxehpmyor&ehmm:fpmmd
nnderthetermsofthe?m;ectlmsmdmtmquuedfmthcopaaﬂmofﬂ;eCompany shall be
,dnstn‘b\medtoﬂleMmbersandManagmasfollows

A.  First, to those Members (other than the Participating Lender) and -

MamgasmthpomﬁveCapmlAwoumbalmc&,pmmbasodemspecanapuﬂ

Account balances, until they have received distributions pursuant to this Section 6.6A and

. Section 6:5A bereof on a cumulative basis equal to their aggrogate unreturned initial Capital
Cann'ibmmnsandaddmmnlCapmlCM‘buHms,lfany'and, A

B.  Thereafter, to all Members (including the Participating Lender) and
Managers,onamratabamsmproporuonmﬂwaergelmws

All such distributions shall be made only to the Persons whe, according to the books and records

" of the Company, are the holders of record of the Economic Interests in respect of which such
distributions are made on the actual date of distribution. Subject to Section 6.7 hereof, neither

tthmpmymﬂmegmslnﬂlmmyhabﬂnyformhngdlm‘buhmsmmrdm _

with this Section 6.6.
(Bywayofexmnpleonly,assume()MemberA(mnsnotﬁxePartmpanngm)hasa

Capital Account balance of $100,000 and a 3% Percentage Interest, and (i) the total Capital
Account balance of all Members is equals $1,000,000. If there is $120,000 of Distributable Cash
mﬂmmumysomfmdmmmmmudmbmdas :

follows:
(a)SO%(i.e $60000)w0u1dgotoaHMembers(oﬂn'tbanthe‘ '
Participating Lender), and Member A would 10% thereof (ie.,
$6,000) thereof based on Member A’s Capital Account balance ; and
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(b) 50% (i.e., $60,000) would go to all Members (including the
Participating Lender), and Member A would 3% thereof (ie.,
$1,800) thereof based on Member A’s Percentage Interest.)

6.7 Form of Distribution. A Member, regardless of the nature of the Member's

Capital Contribution, has no right to demand and receive any distribution from the Company in

any form other than money. Except as provided in Section 10.4 hereof, no Member may be
compelled to accept from the Company a distribution of any asset in kind in lieu of a
proportionate distribution of money being made to other Members and no Member may be
compelledmaweptadlsm‘bmmnofmyassetmhnd.

.68 mm‘m C e e e e e e s e at i e

A No distribution shall be made if, after giving effect to the distribution:

@ TheCompanywou!dnotheabletopaynsdabtsastheybeoomedm
in the usual course of business; or »

(i) ’Ithmnpany’stoﬁlasselsmuldbelﬁsthnﬂﬂwsﬂmofitsiwhl‘

 liabilities plus, unless this Agreement provides otherwise, the amount that would be
needed, if the Company were to be dissolved at-the time of the distribution, to satisfy
ﬂlep:efmenualnghtsofOMMembem,ifmy,mdusolmmﬂmtmmmﬂm
rights of the Member receiving the distribution.
: B. TheManagasmayvbaseadeteminaﬁonﬁmtadistibuﬁonisnot
prohibited on any of the following:
' @ medmmmpmedmﬂmbwsofmmngm
mdprmpl&sﬂaatmmsonablemﬂaemmmﬂnmes,
(i) A fair valuation; or °

(iii) Anyothamdhod&atismsom&leinihe&mmm

Except as provided in Corporations Code Section lm«e),mceﬂbctofadxsmbunonxs.-
- measured as of the date the distribution is authorized if the payment occurs within 120 days after
‘thednteofaﬂnnzanon,orﬂ:edatepaymentmmadﬂfﬁmmomthanl20daysofﬂaedaﬁe

 of authorizstion.

C. A Member or Manager who knowingly votes for a distribution in violation
of this Agreement or the Act is petsonally liable to the Company for the amount of the
distribution that exceeds what could bave been distributed without violating this Agreement or
ﬂ»AalfﬂmesmbhshedﬂntsuchMemb«mMmgudlanactmwmphmoemmSemw
6.7 or 10.4 hereof. Any Member or Manager who is so liable shall be entitied to compel
" contribution from (i) each other Member or Manager who.also is so liable and (i) each Member
for the amount the Member received with knowledge of facts indicating that the distribution
was made in violation of this Agreement or the Act.

April22,2004Deaft
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: 6.9 W MembessmdAsmmwhomceweMb@onsmade
in violation of the Act or this Agreement shall return such distributions to the Company. Except
for those distributions made in violation of the Act or this Agreemeit, no Member or Assignee
shall be obligated to retum any distribution to the Company or pay the amount of any
distribution for the account of the Company or to-any creditor of the Company. The amount of
any distribution returned to the Company by a Member or Assignee or paid by a Member or
Assignee for the account of the Company or to a creditor of the Company shall be added to the
account or accounts from which it was subtracted when it was distributed to the Member or

. mmcim:wnmmvfﬁeaﬂowﬂommdebymmdewmmyagmewbe“

bomdbythepmwsxomofﬂusAmdeVImmpmmgthﬂrshmofCompmymmmemdloss
for income tax purposes. _

ARTICLE VII

ALLOCATIONS OF NET PROFITS AND NET
LOSSES AND DISTRIBUTIONS

- 71 ransfer and Assignment of Interests NoMcmbea- mcludmgﬁxeManagﬁ'S,shnll
transfer, assign, convey, sell, encumber or in any way alienate all or any.part of his or its

- Membership Interest (collectively, “transfer"), except with the prior written consent of at least
"one of the Managers and a Majority Interest, ‘which consent may be given or withheld,
'mndiumedmdchyed(asaﬂowedbythlsAgrwnemorchaLasmcMmgmandMembas

may determine in their sole and absolute discretion. Transfers in violation. of this Article VII
shaﬂonlybeeffec&vctoﬂ:oexbentsetfoﬂhm&ehon??haeoﬁ After the consummation of

any transfer of any part of a Membership Interest or Manager’s Percentage Interest, the interest

so transferred shall continue to be subject to the terms and provisions of this Agreement and any
fmﬂmtmﬁfmsbﬂlhemmedmwmp]ywxﬂxaﬂof&cmandpmmmofﬂus

Mmmwmm«mm mgn,eonvey,seu,encnmberormany.
way alienate all or any part of his or its Membership Interest: (i) without compliance with all
federal and state securities law; or (i) if the Membership Interest to be transferred, when added
to the total ‘of all other Membership Interests trapsferred in the preceding twelve (12)
consecutive months prior thereto, would cause the tax termination of the Company under Code

Section 708(bX1)(B)-

73 thstituti AnAWofaMembers!annmmtshallhaveﬁw'
ndlttobecameasnbskmMembermlylf: (i) the requirements of Sections 7.1 and 7.2 hereof
are satisfied; (ii) the Assignee executes an instrument satisfactory to the Managers accepting
and adopting the terms and provisions of this Agreement; and (jii) the Assignee pays any
reasonable expenses in connection with the Assignec’s admission as a new Member. The
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admission of an Assignee as a substitute Member shall not result in the release of the Member

_ who assigned the Membership Interest from any liability that such Member may have to the

74 Permitted Transfers. Anything in this Article VI to the contrary notwithstanding,

a Member or Manager may transfer or assign all or any portion of its Membership Interest

without the prior consent of the Managers or the Members, subject only to compliance with
SemOn'IZhereoﬁmadnectfmmlymemberorafamﬂyuust ‘

- Effectis 1 Transfers Anypeumtﬁedhmsferofallorany
po:honofaMembusbipIntuwtshallbecﬂ'ecuwasof&edm ovided in Section 6.4 hereof

w__ﬂomngthedatcuponwhlduhemquucmmtsof&cuonsﬂ 47.2-and 7.3 hereof (as thecase~ * - -

may be) have been met. The Managers shall provide the Members with written notice of such
tamﬁaaspmmpﬂyasposﬁbleaﬁathemqmmofwmﬂshawbmm Any
mofammmmmwmmmmmmmmmwby

ﬂnsAgaema:t.

rmsmvemya{mseaﬂofmcMmbdsnglmforﬂwpmpowofsﬂﬂmgtheMemba‘s
estate or administering the Member's property, including any power the Member has under the
. Articles or this Agreement to give an assignee the right to become a Member. If a Member is a
mmmmwoﬂmmmymdm&ssohedmmnm@ﬂnpomofﬁatmmay
beexmsadbyhisorherlegalmpmemauveorsumor :

nsfers. ati cement. Upon any transfer of 4
’MMpmedmofﬂnsAmdevmmeWMhawmmmmw
participate in the management of the business, property and affairs of the Company or to
exercise any rights of a Member. Such transferee shall only be entitled to become an Assignee

and thereafter shall only receive the share of one or more of the Company's Net Profits, Net

. Losses and distributions of the Company's assets to which the transferor of such Economic
Interest would otherwisé be entitled. - Notwithstanding the immediately preceding sentences, if,
- in the determination of the Manager, a transfer in violation of this Article VII would cause the

tax termination of the Company under Code-Section 708(bX1)(B), the transfer shall be null and

vmdandthepmpmtedtansfereeshaﬂnotheoomcatheraManberormAssxgnee

Upon and contemporaneously with any transfer (whether arising out of an attempted charge upon
that Member's Economic Interest by judicial process, a foreclosure by a creditor of the Member

or otherwise) of a Member's Economic Interest (other than in accordance with Section 7.4 - |

_ hereof) which does not at the same time transfer the balance of the rights associated with the
‘Membesship Interest transferred by the Member (including, without limitation, the rights of the
Member to vote or participate in the management of the business, property and affairs of the
Company), unless the transferring Member elects to retain his remaining rights and interests in
the Company, the Company shall purchase from the Membex, sud the Member shall sell to
Compmyfwapmchasepnceofmoooo allswbrana:mngnghtsandnmmw
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" provisions:

immediately before the transfer were associated with the transferred Economic Interest. Such
purchase and sale shall not, however, result in the release of the Member from any liability to the
Company as a Member. Each Member acknowledges and agrees that the right of the Company
to purchase such remaining rights and interests from a Member who transfers a Membership
MmmhnmofﬂnsMcbVﬂmanablemd&&eWmﬁngasof

the date hereof. .

: st Negotiation. If any Member desires to transfer all or any part of his
on&MmbadanmstoﬂmdmnpmmthSec&on?4herwﬁathemb«slmﬂmﬁﬁ
ﬂwCompanyandﬂ;eotheranbmsmwnhngofamhde&meorapmodof!hnty(Bﬁ)

thereafter, the Members and the Company shall negotiate with respect to the purchase of

days
. - such Member's Membezship Interest—During such period, the-Member desiring to transfer such ="~

embmhxphﬂemstmsynotsohcﬁatransfaeeforsuchMmbashplnﬁemsL

7.9 Right of First Refusal. Ifﬂ:epmoddwmbedeechon?.%heteofm
mﬁommambemgmchedaswﬂ:epmofmemmmmﬁw
therein, the Member desiring to transfer his or its Membership Interest may solicit transferees.

" In'such event, each time a Member proposes to transfer all or any part of such Member’s

* Membership Interest (or as required by operation of law or other involuntary transfer to do so),
other than pursuant to Section 7.4 hereof, such Member shall first offer such Membership
Interest to the Company and the non-transferring Members in accordance with the following

A. Stheunbusbaﬂdehvaawuﬁmnotce(‘OpﬁmNohce")mﬂm
Company and the other Members stating (i) such Member’s bona fide intention to transfer such

' Munmepmest,(n)ﬁeMembmmpmmmbemmfemi(m)ﬂwmmhasepnwmd

tamsofpaymmtforwm&mcMembampmmumsfersthembuﬂanwdﬁv)
ﬁ:enmneandaddr&sofﬂlepmposedmsfeme.

B. Within thirty (30) days after receipt of the Option Notice, the Company shail

: hawﬂ:cnghgbﬁmtﬂleobhganon,toeleampmchaseaﬂmmypmtofﬂmMembashlp

Immuponthepmeandmofpaymdwgmbdmﬂ:eOpuonNm " the Option

* Noftice provides for the payment of non-cash consideration, the Compeny may elect to pay the

mmonmmmwhgmdmwmof&emntMmmketmhmofﬁmm
cash consideration offered as determined by the Managers and approved by a Majority Interest
(or a majority of the aggregate Percentage Imterests of the non-transferring Members or

. Managers). If the Company exercises such right within such thirty (30) day period, the.
MmgmsshaﬂgtwmnomeofﬁmﬁwtwtheMnsfamgmdmn-mmkumgMembas

C. If the Company fails to elect to purchase the entire Membership Interest

proposed to be transferred within the thirty (30) day period described in Section 7.9B hereof;, the

non-transferring Membérs shall have the right, but not the obligation, to elect to purchase any
remaining share of such Membership Interest upon the price and terms of payment designated in .

.ﬁwOpuonNotwe. If the Option Notice provides for the payment of non-cash consideration,

such purchasing Members each may elect to pay the consideration in cash equal to the good faith
Wdﬁemﬂnmaﬂmvdwofmemmmmmoﬁaedudmmby

Mzz.mm
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the Managers and approved by a Majority Interest (or a majority of the aggregate Percentage
Interests of the non-transferring Members and Managers). Within sixty (60) days after receipt of
the Option Notice, each non-transferting Member shall notify the Managers in writing of such
non-transferring Member’s desire to purchase a portion of the Membership Interest proposed to
be so transferred. The failure of any Member to submit a notice within the applicable period
shall constitute an election on the part of that Member not to purchase any of the Membership
Interest which may be so transferred. Each Member so electing to purchase shall be entitled to
purchase a portion of such Membership Interest in the same proportion that the Percentage
Interest of such Member bears to the aggregate of the Percentage Interests of all of the Members

‘electing to so purchase the Membership Interest being transferred. In the event any Member

elects to purchase none or less than all of such Member’s pro rata share of such Membership

D. IftbeCompmyandtheotherMmbaselectmpmhaseoroananyoraﬂ
of the Membership Interest designated in the Option Notice, then the closing of such purchase
shall occur within ninety (90) days after receipt of such notice and the transferring Member, the
Company and/or the other Members shall execute such documents and instruments and make
such deliveries as may be reasonably required to consummate such purchase.

E. If the Company and the other Members elect not to purchase or obtain, or
‘default in their obligation to purchase or obtain, all of the Membership Interest designated in the

‘wmmmmmmmwwmmmm

of the Membership Interest described in the Option Notice not so purchased, provided such
transfer: (v) is completed within thirty (30) days after the expiration of the Company’s and the
other Members' right to purchase such Membership Interest; (vi) is made on terms no less
favorable to the transferring Member than as designated in the Option Notice; (vii) complies with
Sections 7.1, 7.2 and 7.3 hereof relating to consent of the Managers and Members; and (iv)
complies with applicable securities and tax requirements; it being acknowledged by the Members
that compliance with Sections 7.8 and 7.9A through D hereof does not modify any of the transfer

. restrictions in Article VI hereof or otherwise eatitle a Member to transfer his or her Membership
" Interest other than in the manner prescribed by this Article VIL If such Membership Interest is
ot so transferred, the transferring Member must give notice in accordance with this Section

pncrtomyoﬂnormbsequmttmnsfaofsuchMembasbxplntm

ARTICLE VI

CONSEQUENCES OF DISSOLUTION EVENTS AND
TERMB‘?ATION OF MEMBERSHIP INTEREST

8.1 ﬁ&mﬁm_gm UponﬂmooameofaDmokﬂonEvent,ﬂwCompany
shall dissolve. )

82  Withdrawal. Upon the withdrawal by a Member in accordance with Section 4.4

AhamﬁmcthnbetshaﬂbemdasaFomMembet,MunhssﬂzeCompmyism

dissolve, the Company and/or the Remaining Members shall have the right to purchase, and if
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such right xs exercised, the Former Member shall sell, the Former Member's Interest as provided
in this Arhcle VIIL.

83 Bmm__ The purchase price for the Former Member's Interest shall be the
Capital Account balance of the Former Member as adjusted pursuant to Section 3.3 hereof;
provided, however,. that if the Former Member, such Former Member's legal representative or
the Company, deems the Capital Account balance to vary from the fair market value of the
Former Member's Interest by more than ten percent (10%), such party shall be entitled to require
an appraisal by providing notice of the request for appraisal within thirty (30) days afler the

‘determination of the Remaining Members to continue the business of the Company. In such

MthevdmoftthmmerMunba’shtermeedewnnmedbyﬂnee(B)mdependm
‘appraisers,-one (1) ~selected by the Former Member ~or - such ~Former ~Member's - legal —————
ve,onsselecﬁadbyﬂleCompmy,andom(l)selectedbythetwo(Z)appmmso

~ representati
named. The fair market value of the Former Member’s Interest shall be the average of the two

(2) appraisals closest in amount to each other. In the event the fair market value is determined to
vmﬁmﬁc&mmmmbmbylmmwnpm(lmxﬁemmm
apgmsdshaﬁpayaﬂexpmswofaﬂﬂmappmsalsmmedbyﬂmmtyoﬁ‘mngwmm
the transaction at the Capital Account valuation. In all other events, the party requesting the

V‘appmsalshallpayon&halfofsuchexpenseandtheoﬁmpmyshaﬂpayoue-halfofsmh

expense. ,
84- Notice of Intent to Purchase. Wiﬂﬂnﬂmfym)daysaﬁﬁfhemagemhﬂve
notified the Remaining Members as to the purchase price of the Former Member's Interest
determined in accordance with Section 8.3 hereof, each Remaining Member shall notify the
Managers in writing of his or its desire to purchase a portion of the Former Member's Interest.
The failure of any Remaining Member to submit a notice within the applicable period shall
constitute an election on the part of the Member not to purchase any of the Former Member's
Interest. Each Remaining Member so electing to purchase shall be entitled to purchase a portion

| of the Former Memiber's Interest in the same proportion that the Percentage Interest of the

RmmmngbabmmhaWofmePawmgeMofaHoﬁheRmmng
MembuseiemngtopmchasetthomMmba‘slnm

Rmmngberelecwtomchasemorlmﬁ:mdlofsthMsmmm&
the Former Member's Interest, then the Remaining Members may elect to purchase more than
their pro rata share. If the Remaining' Memberzs fail to purchase the entire Interest of the Former

'Mmba,ﬂwCompmyshaﬂpmﬁaumymmmngshmofﬂmeMmba’sm If

the Remaining Members and the Company do not elect to purchase all of the Former Member's
Ima&suehlmwshaﬂbemﬁofmﬁwmmcmw ,

ThcpmehasepnceshallbepmdbyﬁwCompanYor

' ﬂwRanmmngMembew,asﬂxemaybe,byeiﬂmoftbefolhwmgmMewhofwhmb

maybesclecwdsepamtdybyﬂwCompanyorﬂmemgManbm.

A, 'IthompmyorﬁmRemmmngMembersshaﬂatﬁleclosmgpaymcash
thetotalpm‘ahasemcefoﬂheFomMembex‘sIntaest;or '
Apsil 22, 2004 Deaft
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B. The Company or the Remaining Members shall pay at the closing one-
fifth (1/5) of the purchase price and the balance of the purchase price shall be paid in four equal
annual principal installments, plus accrued interest at the rate of eight percent (8%) per annum,
and be payable each year on the anniversary date of the closing. The unpaid principal balance
shall accrue interest at the current applicable federal rate as provided in the Code for the month
in which the initial payment is made, but the Company and the Remaining Members shall have
the right to prepay in full or in part at any time without penalty. The obligation of cach
purchasing Remaining Memberz, and the Company, as applicable, to pay its portion of the
balance due shall be evidenced by a separate promissory note execiuted by the respective
purchasing Remaining Member or the Company, as applicable. Each such promissory note shall
bemmongmalpnmlpalamouMeqmltothepomonowedbytherespecuvepmdmmg

~--Remaining :Member or the Company,” as applicable. The promissory riote” eXécuted by each

pmchasngammmqunbershallbesemmdbyapledge of that portion of the Former
Manber'sinmmchasedbymchkemmmgl\{mba

8.7 SiI f ¢ erest. The closing for the sale of a
meﬁmwwmmwvmmmmmummmaﬂww
office of Company no later than sixty.(60) days afier the determinatien of the purchase price,
except that if the closing date falls on a Saturday, Sunday, or California legal holiday, then the
closing shall be held on the next succeeding business day. At the closing, the Former Member or
such Former Member's legal representative shall deliver to the Company or the Remaining
Members an instrument of transfer (containing warranties of title end no encumbrances)
copveying the Former Member's Interest. The Former Member or such Former Member's legal
representative, the Company and the Remaining Members shall do all things and execute and

'ddwaanpapmasmybemmymﬂymmnsnmmmmemdpmchmmmme

mﬂxﬂsmandpmﬂsmnsofthxsz&g:mem.

88 Purch:

‘pohibnMembas ﬁmn othettamsmdeondmons ﬁarthepmehasebyﬂae’

ComyoranyManberofﬂwMunbaslanmmofmyMembamﬁeCompmydwmgto
reum,mthdmworrasxgn, mwholeormpart,asaManber

ARTICLE IX
ACCOUNTING, RECORDS, REPORTING BY MEMBERS
5. The books and records of the Company shall be kept, and the

.'ﬁxmalpomuonmdﬂuofnsopqaumwcmﬂed,mmrdmmﬂxﬂwwunmg
‘methods followed for federal income tax purposes. The books and records of the Company shall

reflect all the Company transactions and shall be appropriate and adequate for the Company's
bm:mws. mcCompanyshanmammatuspnnmpaloﬂioomCahfommanofmefonowmg‘

A. A current list of the full name and last known business or residence
address of each Membez and Assignee set forth in alphabetical order, together with the Capital
CmmMOns,CapmlAwomuandehw&stofeachMembamdAmgme
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B. A‘mmlistofﬂxeﬁlnmmesndbusinessoruﬂ'denceaddrwsofeach

Manager; ,
C. AcopyofﬁmArtwlwandanyandallamendmmtsmaetotogeﬂmwnh
a:emmdcopmofmypomofatmmeypmsmmmwm&theAmdsoranyammdments
D. Oopmofﬂ:eCompany‘sfederal,state,andlocalmoomemxor
inﬁmanonmnmandreports,lfany,forﬂwsxx(@mostmentmmb}cym, _

- E. A copy of this Agreement and any and all amendmeits thereto together
o —o . With_executed .copies .of . any . powers ofaﬁomeypmszmttowh:chthlsAgteemanorany--~ S
ammdmemsﬂamhavebemexecuwd,

‘ F. GopnesoftheﬁnancmlmwmemsofﬂwCompmy lfany,forthes:x(ti)
moareeentFiscelYears,and o

'G. TheCompany'sbooksandrecordsasﬂwyrclatemthemwmalaﬁ‘mmof
iheCompmyfnra:leastfhemeutandpastfom@)Fiwales. .

92 Deli Ill i 1

' A UponﬂxezequestofanyMunbuorAssngneeﬁrpmposwreasonably
relmdtoihemdmatPasonasaMembermAmﬂmegemshanpmmﬂy
deliver to the requesting Member or Assignee; at the expense of the Company, a copy of the
mfomsﬂontequmdmbemamtamdunderSecuons9lA,BandDhmwﬁandacopyofﬂm
Agreement. .

: B, Each Member, Manager and Assignee has the right, upon reasonable
: mqmﬂfmpmpmmsmablymlaﬁedtoﬂxemtexestofthe?mnastb« Manager or
Asmgnee,to ’
® mspectandcopydunngmmalbwmhomsanyofﬂxeCompany
recmdsdescn’bedeechonsNAﬂ:ron@Ghmﬁmd

@ obtain from the Company, mmptlyam-melrhecommgavmiable,a
eopyofﬂseCompany’sfedetaLstatz,and!ncnlmomﬂaxcrmfommﬁonmumsfor

each Fiwal Year.

. C. Anyrequeﬂ,mspechmoreopymgbyaManberorAssxgneexmdenhts
Section 9.2 may be made by that Person or that Person's agent or attorney. .

D. 'IheManagmshall'pmmpﬁyﬁmshtoaManbetacopyofény
mmdmmmﬁwmmlammmmmbyammpummwamof
attomcyﬁommeMember

Apeil 22, 2004 Draft
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93  Annual Statements.

A. Rensissance shall cause to be prepared at least annually, at Company
m:pmse,mfmma&onnemryforﬂ:eprepaaﬂonofﬂmMmbem’mdAmgnees federal and
state income tax returns. Renaissance shall send or cause to be sent to each Member or Assignee
within ninety (90) days after the end of each taxable year such information as is necessary to
complete federal and state income tax or information returns, and, if the Company bas thirty-five

'(35)orfefwetMembers,aeopyofﬁmCompany‘sfedera],statc,andloealmcometaxor

information returns for that year.
B. Rmmeeshaﬂwwetobeﬁledatleastmmﬂyvmhthecmfomm

e —Secretary.of State the statement required under California Gorpomnons Code Section 17060.

. mnmm

, nancial and Of ymati chaxssameshallpmwdesmhﬁnanmalmd
oﬂmmformauonrelanngmﬂwCompmmanymPetsonmwhmhtheCompanyowns,

. directly or indirectly, an equity interest, as a Member may reasonably request. Renaissance shall
dmmhmmﬂwMembem,pmmpﬂyaﬁerﬂnpupamumarreoemtﬂmﬁanyﬁmmlor

other information relating to any Person in which the Compainy owns, directly or indirectly, an
equity interest, including eny filings by such Person under the Securities Exchange Act of 1934,
mamen&i&ﬂmmvedby&e@mpmywﬂmpmmmyeqmtymmofﬂmcompmy
in such Person.

9.5 Filings.. Rmmummfsmshnmhmmem
mwmwmuwmmyﬂdmﬂnwmmm,
also cause to be prepared and timely filed; with appropriate federal and state regulatory and
administrative bodies, amendments to, or restatements of, the Articles and all reports required to

‘beﬁledbg'tﬁeCmnpanymﬁﬂmemumsmdameAaoroﬂmthmmmapphwblem

rules, and regulations. If a Manager required by the Act to execute or file any document fails,

‘ ‘aﬁ«danmiwdnwmamkpmodofumemmﬁxmwdoso,myomm.
' ~orMembetmayprepme exeaﬁeandﬁlethatdwmmﬁmﬂzﬂlecwfomamofsm

9.6 unts. TheMmgmshaﬂmmnﬁmﬂxeﬁmdsoﬂheCompanymoneor :

'mbtesepmmbankmmﬂlenmeofﬂnCompmy and shall not perrhit the funds of the
: CompanytobeeommmgledmanyﬁshmmthﬂwﬁmdsofanyotherPam Renaissance
shall be the sole signatory on all such accounts. -

Alldecxsxmsastoaceounnng

maﬁus,exceptasoﬂlumsespemﬁuﬂysetmmbemadebyﬂuMmm The

Managers may rely upon the advice of the Company’s accountants as to whisther such decisions
mmmdmwﬂhammhngmﬂhodsfoﬂowedforfedmﬂmomﬁxympom ~

IheMmgmshanmmmmeCompmymmkemchmmashe

deems to be in the best interests of the Company and the Members. The Tax Matters Partner
shall represent the Company (at the Company’s expense) in connection with all examinations of
ﬂ:eCompmfsaﬁ‘msbyhxauﬂwnﬁes,mludmgmsuhnnglmdadmms&a&ve

Page3s . ..
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mowedm@,mdshaﬂexpmdﬁe&mpmyﬁmﬂsform&s&onﬂsemcesmdmmassomamd
therewith. The Tax Matters Partner shall oversee the Company tax affairs in the overall best
interests of the Company but shall not have the right to agree to extend any statute of limitations
without the approvel of a Majority Interest. If for any reason the Tax Matters Partner can no
longer serve in that capacity or ceases to be a Member or Manager, as the casc may be, 2
Majority Interest may designate another Tax Matters Partner.

ARTICLE X
DISSOLUTION AND WINDING UP
— - 10.1 Mﬂlm‘“mmmy‘ﬁhaﬂbedw%lﬁd, its assets shall be disposed of, and

et s s 0

| xtsaﬂhtswoundlmonthcooclmnceofaDmohmanvent.

102 Certificate of Dissolution. Assoonaspossiblefoﬂowmgtheoccm'mofmyof

the events specified in Section 10.1 hereof, a Manager (if such Manager has not wrongfully

Mmmw)mmnm&ﬂmmmmuamacwﬁmofmmm
in such form as shall be prescribed by the California Secretary of State and file the Certificate as

required by the Act. _
103 Wipding Up. Upoatbeowmmofanyeventspecxﬁedeecuonmlhmﬁ

the Company shall continue solely for the purpose of winding up its affairs in an orderly manner,

liquidating its assets, and satisfying the claims of its creditors. The Managers or the non-
deﬁuhnngba&asﬁemmybqshaﬂbemsMeforomgﬁcmnﬁngupmd

 liquidation of Company, shall take full account of the liabilities of Company and. assets, shall

either canse its assets to be sold or distributed, and if sold as promptly as is consistent with

'ohmnmgﬂwﬁummketvdwth&eoﬂshaﬂmﬂwpmwedsﬂueﬁom,mthem

sufficient therefor, to be applied and distributed as provided in Section 10.5 hereof. The Persons

-wnﬁmguptheaﬁmmofthecompmyshaﬂgwemmmﬁceofﬁmwmmmof

winding up by mail to all known creditors and claimants whose addresses appear on the records
of the Company. TheManagersorMembmwmdmgupﬂxeaﬂ‘msofﬂwCompanyshaube

. enﬁdedtoreasomblccompmsa&onforsudxmces.

shaﬂﬁﬂbevdwdatﬂsﬁnmaﬂ:etvalwbde&ammﬂnNﬁPmﬁtcrN&Lo&Mmld
have resulted if such asset were sold for such value, such Net Profit or Net Loss shall then be

| - allocated pursuamt to Article VI hereof, and the Members' Capital Accounts shall be adjusted to

reflect such allocations: The amount distributed and charged to the Capital Account of each
Member receiving an interest in such distributed asset shall be the fair market valve of such
interest (net of any liability secured by such asset that such Member assumes or.takes subject to).
The fair market valne of such asset shall be determined by the Managers or by the Members or if
any Member objects by an independent appraiser (any such appraiser must be recognized as an

’ ,expatmvdmngmetypeofusamwlved)sdemdbyﬂmh&magmmhqmdatmgmmm
approved by the Members.
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10.5 Order of Payment Upon Dissolution.

A. After determining that all the known debts and liabilities of the Company,
including, without limitation, debts and liabilities to Members who are creditors of the Company,
have been paid or adequately provided for, the remaining assets shall be distributed to the
Members in the following order of priority: (i) first, to the Members in satisfaction for
distributions under Sections 17201, 17202 or 17255 of the Corporations Code; (ii) second, to the
. Members, pro rata, to the extent their Capital Contributions have not been previously repaid;

and (iii) thereafier, 10 the Members in the proportions in which they share in the Distributable

Cash of the Company.

.B.  The payment of a debt or lisbility,- whether the whereabouts of the creditor~ = =~

mknownmﬁnhmwn,hasbemadequatelym&dfonfmepaymemhasbeenmowdedforby
either of the following means:

. Paymauﬂamfhasbeenmmedorgumedmgoodfmﬂxby

onemmmeﬁnmﬂlyresponm’blepumorbytthnmdSmgovanmor

any agency thereof, and the provisiom, including the financial responsibility of the -

Person, was determined in good faith and with reasonable care by the Members or
Mamgastobeadeqweatﬂ:eumeofanyd:suibxmmafﬁeammm&ns

Section.

()  The amount of the debt or liability has boen deposited as provided
in Section 2008 of the Corporations Code.
| Thszectmn 105Bshaﬂnotpmsmbe1hcexclusxvemmsofmahngadeqwepmmonfor

ion Exoeptasoﬂmmsespemﬁcally ‘

ptamdedmﬁnsAgreemewchMembashaﬂodyhemﬂedmlookmldymﬂwMof&e
-Company for the return of his or its positive Capital Account balance and shall have no recourse
for his or its Capital Conm'buuonandforshateofNethﬁ:ts(upmdxssolunonoroﬂ:exwxse)
agamsttheManage:sormyoﬂuManber

lificat ancellatios TthanagasorMcmhaswboﬁledtthemﬁeate
dmsmmmﬂmmbeﬁbdmﬂnaﬁwotandmaformmhedby,ﬂw&hfoma
Secretary of State, a Certificate of Cancellation of the Asticles upon the completion of the
wm(hngupofﬂnaﬂ'ansofﬂw(!ompany

108 No Action for Dissolution. Except as expressly permitted in this Agreement, a
Member shall not take any voluntary action that directly causes a Dissolution Event. The
Members acknowledge that irreparable damage would be done to the goodwill and reputation of
the Company if any Member should bring an action in court to dissolve the Company under
circumstances where dissolution is not required by Section 10.1 hereof. This Agreement has
been drawn carefully to provide fair treatment of all parties and equitable payment in lignidation
of the Economic Interests. Accordingly, except where the Managers or the non-defaulting

April 22, 2004 Daaft
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Members have failed to liquidate the Company as required by this Article X, each Member
hereby waives and renounces his or its right to initiate legal action to seek the appointment of a
‘peceiver or trustee to liquidate the Company or to seek a decree of judicial dissolution of the
‘Compamyonthegmmdihat(a)nnsnotmblypmcncablemmyontheb\mofthe
Company in conformity with the Articles or this Agreemeat, or (b) dissolution is reasonably
necessary for the protection of the rights or interests of the complaining Member. Damages for
breach of this Section 10.8 shall be monetary damages only (and not specific performance), and

ﬂ:edamammaybeoﬂketagmnstdxsmbuuonsbythcCompanymwh:chsuchMembermuld

otherwise be entitled.

INDEMNIFICATION AND INSURANCE

: : j Agents. In addition to the mandatory indemnification under
SechonSShmeoftheCompanymaymdemmfymyPetsonwhowasonsapmtyorm
threatened to be made a party to any threatened, pending or completed action, suit or proceeding
by reason of the fact that he or she is or was an officer, employee or other agent of the Company
or that, being or having been such an officer, employee or agent, he or she is or was serving at
the request of the Company as a manager, director, .officer, employee or other agent of another
‘ ‘hnntedhabduycom;my corporation, partnership, joint venture, trust or other enterprise (all
' Tswhpermnsbangrﬁenedmhaemﬁuman "agent™), to the fullest extent permitted by

applicable law in effect on the date hereof and to such greater extent as applicable law may
hereafter from time o’ time permit. The Managers shall be authorized, on behalf of the
- Company, to enter into indemnity agreerents from time to time with any Person entitled to be
'mdemmﬁedbyﬁeCompmyhmmmda,uponsmhwmsandwndmonsstheMmgmdean
appropriate in his business judgment.

112 Insurance. ’IheManagexsshallhavethepowartopmchaseandmmmn
insurance on behalf of any Person who is or was an agent of the Company (including the
. Managers) against any lisbility asserted against such Person and incurred by such Person in any-

such capacity, or arising out of such Person's status.as an agent, whether or not the Company
. muldhaveﬁepowwmdam:fyswhmagamstﬂnhhabﬂnyunderthepmmmof
~ Section 11.1 hereof or under applicable law. _ ‘

ARTICLE XII
MANDATORY ARBITRATION OF DISPUTES

utes Requiri itration. Except for a petition to consolidate arbitration
proeeedmy,asallowedby&hfemmOodeomelewdmeS@onllsl.B no party to this
.Agreement shall initiate any legal action in the courts arising from or related to this Agreement,
including but not limited to the acts or omissions of a Manager or Member (each an “Arbitral
Dispute™) unless the party or the Company, as the case may be, provides written notification of
the dispute (a “Dispute Notice”) to the Members and the Company, who shall promptly select an

April 22, 2004 Deaft
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arbitration panel consisting of three (3) individuals (not affiliated with any Member, Manager or
their respective Affiliates) in the manner set forth in Section 12.2 hereof unless the Members and
the Company resolve the Arbitral Dispute among themselves within thirty (30) days of the date
on which the Dispute Notice is deemed received by the Members and the Company.

122 Selestion of Arbitrators.
A. The Person(s) seeking a remedy in an Arbitral Dispute (collectively, the

'“ComplmnngParty”)shaﬂselectmembmator Ifﬂxm:smetbanoneComp}mmnng'ty‘

and such parties cannot agree upon a single arbitrator within thirty (30) days after it becomes

necessary&sdedmarbxﬁahmpmeLamhmbmatorshaubeappomtedbyﬂmAmmcan
--ArbmnuonAssoaatlonacaordmgtonSownmlea e mems

B. IheothaPﬁson(s)whoa:ep@esbmnot&eComplammgPartmmthc

Arbitral Dispute (collectively, the “Defending Parties™) shall select one arbitrator. If there is
more than one Defending Party and such parties cannot agree upon a single arbitrator within

- thirty (30) days afier it becomes necessary to select an arbitration panel, such arbitrator shall be

appomtedbyﬁ:cAmmcanArbmanonAssomanonmdmgmﬁsownmlw
C. Within ten (10) days of their selection, the two arbitrators selected by the

-parties shall select a third arbitrator to complete the three person panel and to serve as the
 presiding arbitrator and provide notice to all. Members and the Company. If cither the

Complaining Party or the Defending Party fails to timely sclect an arbitrator, an arbitrator shall
&@pomdfmmmqbyﬁemmmmmgmmmnﬂw

D. Inheuofappomtmgathree—personpanel,ﬂ;eparhsmayagreetouseonc _'

mutually accepteble arbitrator.

lﬁm&ﬁﬂm-

A. ArbmanonofanyArbmaleqmteshallommlnsAngeles,Cald‘om
ataplaceandmselmdbyanwmtyvoﬁeofﬂxearbimtom Such hearings shall commence

‘nomowﬂunmﬂmdaysaﬁerquﬁofmﬁceofmmofﬂnﬂmdubmua
place within Los Angles, California selected by the arbitrators. _

B. mpmlofmmmshaﬂm&cwmmmmdmwnh ‘

the rules of the American Arbitration Association, as applied by majority of the arbitrators. At
the hearing, any relevant evidence may be presented by any party without application of the
formal rules of evidence applicable to judicial proceedings. Evidence submitted by any party
may be admitted or excluded in the sole discretion of the arbitrators. In the discretion of and

within the limits imposed by the arbitrators, a party may be permitted to pose questions or cross-
examine a witness for an opposing party.

124 Award. As soon as practicable, the panel of arbitrators shall render their decision

with respect to the Arbitral Dispute in writing, with copies to each of the parties, setting forth

supporting reasons for its decision and award, and specifying the amount of attomeys® fees and
Apeil 22,2004 Draft |
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costs to be bome by the parties, it being the express intention of the parties to this Agreement
that the prevailing party(ies) in the Arbitral Dispute, as determined by a majority of the panel of
arbitrators, shall be entitled to recover from the losing party(ies) its reasonable attomeys’ fees
and ‘other expenses incurred. Any such award by the arbitration panel shall be deemed
conclusive. If there are three arbitrators, the decision of any two shall be binding. If no two
arbitrators in a three-person panel are able to reach a decision, the entire panel of arbitrators shall
resign end the parties shall appoint & new panel under the selection procedure set forth in this
Atticle X1l and the process shall be repeated until a decision is rendered by at least two of the

arbitrators.

12.5 Applicable Law. The panel of arbitrators in an Arbitral Dispute shall treat all

W..qmonseomemngﬂmvahdny interpretation, -performance, termination or breach of this

[

Agreement, as well as any other matters with respect to such dispute, as governed by and to be
dmdedmmrdmwm&ﬂwhwsof&w%ofcmfommtmhﬂmghmmdpunmples‘

relxungtoconﬂaasoflaws.

12.6 ement of Arbitration Awarc 'Ihedem&onofthemhmatorsmdmy
awmdmmeof(mclndmgaﬁomys feesandeosls)slmﬂbebmdmgonallh{embasmdﬂw_
Companyandmaybewnﬁmedbythejudgmeumfaeomwfcompm;msdxm ‘

.ARTICLE XIII

INVESTMENT REPRESENTATIONS

EachMembahmebymentsmdwmamsto andagreesthh,ﬁmMmagasandﬂw
Companyasfollows )

Byreasonofntsbusxmssoxﬂnancml

eaxpenmorbymmofthcorofh:sﬁmnmladv:sorwhom

mﬁha&dwxﬂlandwhownotmmpwsmd,dnwﬂyormdlmdy by the Company, such

‘Member is capable of evaluating the risks and mérits of an investment in the Company and or

protecting its own interests in connection with such investment.
182 &MBMMMM@MMM«M&W'

by any leaflet; public promotional meeting, newspaper or magazine article or advertiscment,
~radxomwlemadvaumngormyomafmmofadvdﬂmgmgmﬂmhmﬂhmm

mpecttoﬂ:epmvhaseandsaleofﬁsMembersbzp

133 Investment [ntent. SuchMemberlsacqmrmgmMembershlpImnestfor
investment purposes for its account only and sot with a view to or for sale in connection with
any distribution of all or any part of the Membership Interests. No other person will have any
direct or indirect beneficial interest in or right to the Membership Interest.

It acknowledges that the Membership

134

" Interest has not been registered under the Securities Act of 1933, as amended (the “Securitics

Act”), orthﬁdundetﬂaeCahfommCorpomeSecmuesLawoflm as amended (the
Apxil 22, 2004 Draf :
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“CdifothommSemﬁﬁaIMormymmmﬁeshwmmﬁm,mmeon
the representations and warranties and agreements contained herein.

nbershi Restri urity. It understands that the Membership
MmanﬁW&SM&MMW&M@WpMmy
be resold without registration under the Securities Act only in certain limited circumstances and

that otherwise the. Membership Interest must be held indefinitely. In this connection, each ‘

‘Member understands the resale limitations imposed by the Securities Act and. is familiar with
SEC Rule 144, as presently in effect and the conditions which must be met in order for that Rule

to be available for resale of restricted securities, including the requirements that the securities
‘ mustbehsldforaleaﬁNDymaﬁqpmchaseﬁumﬂwcompmymmrmle(thmemm

.-~ -the absence-of publicly available information about the Company) and the condition that there be "~ ~** -
- available to the public current information about the Company under certain circumstances.

Each Member further understands that the Company has not made such information publicly
available and has no current plans to do so.

EachMemba‘tepesems,mrmlsandagreesﬂmﬂle
.Compmymd&eMmagasmmdalenquml@ﬂwMembmﬂnp
" Interest under the Securities Act or under any state securities law, or to assist any Member in
oomplymgwxﬂ:anyemunpnonﬁ'ommgxsuahonorquahﬁmon.

jolation of Law. Withomhnnungtheforegomg,each

memmmamofwmmdmmmmmmm,

" in the violation by such Member or by the Company of the Securities Act, the- California
'Cmpmatesmhwormyothuappheablefedualorsmgmmﬁeshws. , .

138 w EachManbuacknowlcdgsttnthqnbaslanntaestxsa

:b:gﬂyspemlmvemWWMchmmhesambmmddegeeofnskofhssbynofmm'
" investment in the Company, that it is financially able to bear the economic risk of such

. investment in the Company, including: the risk of the total loss of such investmeant, that it
- understands and takes full cognizance of the risk factors related to. the purchase of the
‘Membership Interest and that the Company is newly organized, has no financial or operating
h:sﬁnryandhmntedﬁmnmalassdsmdrmmces. Without limiting the foregoing, each Member

hecmytoreplaoeihe&ojeet{msonwmsfavmbkmthe@mpmymd,
tbmefote,toxtsMembas.

13.9 Investment Expegience. EachMmbaxsmexpwmdmeswrmmmgxstaed '

ammmmBmwmwmmmmmm
California Corporate Securities Law.

'Mdmmmmmmmof&emmmwmmmm

Agreement, that there is no public market for thé Membership Interests and that none is expected
wdevdopandﬂmt,wewdmgly,umaymtbeposmbbformmmhqmdmm
. investment in the Company.
Mnmm
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13.11 Information Reviewed. Each Member has received and reviewed all information
it ‘considers necessary or appropriate in deciding whether or not to purchase the Membership
Interest, including this Agrecment and the Exhibits hereto. Eich Member has had ample
opportunity to ask questions and receive answers from the Managers regarding the Property, the
Project, the terms and conditions of the Project Loans and purchase of a Membership Interest in

.theCompmy the financial affairs, business and all other aspects of the Company, and also has.

had the opportunity to obtain all information (to the extent in the omipany’s possession or
obtainable by it without unreasonable effort or expense) which such Member deems necessary to
evalumﬂnWandtoverd‘ythemmyofmemﬁ:nnauonpmwdetom

ny. Nexmr.ttheCompany theManﬂgets,norauy

- of their mpecnve‘oﬁeers orAﬁlm ﬂnmof, ‘or any other Person; has at any time ™ "~ -

Wymxmphmﬂymseﬁeigmdmmwdwmymmonm

. freely transfer the Membership Interest; (ii) that any percentage or amount of profit will be

realized as a result of an investment in the Company; (iii) that any minimum cash distributions
ﬁomCompanyopaaﬁomoroﬂwmmwiﬂbemdcwtthmb&sbyanyspemﬁcdateamﬂ
be made at all; or (iv) that any specific tax benefits will accrue as a resilt of an investment in the

Company. Each of the Members hereby acknowledges that an investment in the Compeny is

:lnghlyspeoulanve,mvolmahxghdegteeofnskoﬂoss,andﬁmthnremnbenommeﬂm
‘ﬂaeCompanyvﬁﬂmahzemoﬁtsmmyamomtmataﬂwMﬂaemﬂbemshavaﬂahleﬁx’

distribution.

-wzalsw EachofﬂnManbmmowlodgesﬁmthztax
of an investment in the Company will depend on -each Member’s particular

. .. consequences
- circumstances and that neither the Company nor the Manager, noranyAﬂilxateoragmﬂmeof

wmbemspmsiblcmhabhforﬁwmxemmmmmebamngfommmm
in the Company. Each Member shall look solely to, andrelyon,nsownadv:mmﬂawspwtw

anysmhlaxeoanucnwsofth:smveshnm.

ARTICLE XTIV -
MISCELLANEOUS

141 Counsel io the Company. Each -of the Members of the Company hercby
acknowledges that (i) Hunt, Ortmann, Blasco, Palffy & Rossell ("Company Counsel”) has

- served and will continue to serve as counsel to the Southland and its Affiliates (including

 Michael L. Keele); (i) Company Counsel does not represent any Member other than Southland
‘ (and/m-MicimelL Keele) and shall owe no duties directly to any Member other than Southland

and its Affiliates; (iii) Company Counsel has not independently investigated or verified the
mmmm&mymmmwmwmmﬂmmofﬂw

. Company (including the Property and the Project) or the financing required for the acquisition of

the Property, hdevelommtofthcho:wtanﬂﬂwop&mtonofﬂ:e&mpany including any
ﬁmncmlsmmﬁmowdedbyﬁccompmymmygumrmmmmﬂamyof&e

'ijectLoans.

Apeil 22, 2004 Dextt
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molmdorowedanydutymtheCompmy,orsuchMunbaanmgﬁoqorremdwany

Without limiting the foregoing, each of the Members hereby acknowledges that Company
Counsel has had only limited involvement in this transaction. Specifically, although Company
Counsel has prepared this Agreement and assisted the Company in acquiring the Property and

negotiating documents related to the Construction Loan and the Participating Loan, Company
Counsel has neither prepared nor reviewed any projections, offering literature, or other materials

‘mdwnwenmformanmthatmyofthePrOJectlmdusorﬂwMembemoftheCompanymay

have requested or received. Company Counsel is not serving as counsel to the Company in
connection with any offering of membership interests. Each Member hereby releases Company
Counsel and each of its principals and employees, to the maximum extent permitted by law, from

any and all clsims, costs, damages, and liabilities arising from any claim that Company Counsel

offering of membership interests to such Member.
hmcMmydmwwmwmbﬁmmyofmm&mhme

 that Company Counsel may represent Southlsnd and its Affiliates (including Michael L. Keele)
in any such dispute or controversy and hereby consents to such representation, as well as to the

continued representation of Southland by Company Counsel on.matters not involving the

Each of the Members has been advised by Company Counsel to retain independent

Company.
hgdemmsdmdoﬂmqudxﬁedpm&monﬂshmpmaﬁsthmbwmmmeﬁonwﬂhﬂw

detmmngwhe&atomchaseaMembashxpMmﬂwOompany and has sought the

"‘adwceofawhmdepmMcomdandoiherpmfessmmh.Fmﬂm,ewhofmeMmbus

huubyoonﬁrmﬂ:atﬁhasmﬁmﬂysdwﬁed&mpmy&mdasmelforﬂn&mpmy

' 142 Complete Agreement. 'IhstgmmmltmdﬂnArﬁcl&emmmﬂmconmlm
mmmﬁwmngmemmmmwmwmm

- subject matter herein and therein and replace and supersede all prior written and oral agreements

or statements by and among the Members and Managers or aily of them. No representation,
andiﬂonmwmﬂymtwmmdmthmAmmﬂwAmdesmnbemeg
on the Members or Managers or have any foroe or effect whatsoever. To the extent that any

'mvimofﬂ:eAmdamGﬂMMthmymmmofﬂmAmmchmdesshaﬂmol

143 Binding Effect Subject to the provisions of this Agreement relating to

 transferability, this Agreement will be binding upon and inure to the benefit of the Members, and

their respective successors and assigns.

144 Parties in Jnterest Exceptaswtpnmlymwdndmﬁnmmﬂmgmthm

Agreement shall confer any rights or remedies under or by reason of this Agreement on any
Persons other than the Members and the Managers and their respective successors and assigns

‘nor shall anything in this Agreement relieve or discharge the obligation or lisbility of any third
person to any party to this Agreement, nor shall any provision give any third person any right of -

snhmgahonorawonmoragmnstanypmytothmAgmnm

deanedmmfawthemascuhne,nemaf,smgmaraphmaLasﬂlecontextmwhwh
they are used may require. AnymﬁteneetoﬂnCode,ﬁxeRegulauom,thcAet,ﬂowpomnom
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Codemoﬂmstsﬁ@smhwsmﬂmcludeaﬂammdmmt&modtﬁmhongorwphcemm&ofﬂn
specxﬁcsectxonsandpmv:smnsconcemd.

14.6 Headings. All headings herein are inserted only for convenience and ease of

reference and are not to be considered in the construction or interpretation of any provision of

this Agreement.

14.7 Interpretation. In the event any claim is made by any Member relating to any
conflict, omission or ambiguity in this Agreement, no presumption or burden of proof or
muasxmshaﬂbemphedbyWofﬂne&ctthﬂ&:sAmmtmpmpuedbymaﬂw
mofmﬂMmag&

subsecuonsrefarto seuuonsandsubseeuons ofﬂnsAg:eemmttmm
otherwise expressly stated.

14.9  Jurisdiction. BachManbahezebyoonsentstothcexchmveJmsdmuonofthe
mﬁemdfedntdwmmngdxfommmanywuononachmanmgMOﬁmdamm
- connection with this Agreement or the transactions contemplated by this Agreement, provided
such claim is not required to be arbitrated pursuant to Article XII hereof Each Member further
‘agrees that personal jurisdiction over it may be effected by service of process by registered or
certified mail addressed as provided in Section 14.13 hereof, and that when so made shall be as if
mednponxtpemomllymﬂnnﬂmSluteofCahfomm.

14.10 Exhibits. AllExhl’bttsattadwdtotbstgxeﬂnemﬂremeotpomdandshanbe
ueatedasﬁsetfoxthherem.

14.11 Seversbility. Ifanyprov:sxonofth:sAgmementorﬂwapphea&onofm
pwwmonwmypmorcumstmeeshaubehddinwh¢thcmmofﬂnsAmemm

ﬂleapphcauonofsuchpmmmﬁopmommmothammﬂmsemwhchnmhdd
mval;dshaﬂnotbeaﬁ‘ecbdﬂneby

‘ s and Acts BadxManba‘agreesmmanddehver
anhaddiaom!dommmdmsmmmandtopafomsuchaddlmndmasmaybe
mmymapmpnmweﬁecmm,mymnmdpdmanofﬂwwmgmms,md
conditions of this Agreement and the transactions contemplated hereby.

"14.13 Notices. Anynoueewbengmortobemedupontthompanyoranypmy
Mmmmmmmwmbemmm(whchmaymdmﬁcmde)md
will be deemed to have been given and received (i) on the next business day if delivered to 2
recognized overnight courier service for next day delivery to the Membeér at the address set forth
' in Exhibit A hereto; or (i) on two business days after being sent to the Member at the address set
forth in Exhibit A hereto by registered or certified mail, postage prepaid. Any party may, at any
time by giving five (5) days' prior written notice to the other parties, designate any other address
in substitution of the foregoing address to which such notice will be given.

April 22,2004 Draft
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14.14 Amendments. All amendments to this Agreement shall be effective if in a writing
and signed by a Majority Interest. In the absence of any opinion of counsel as to the effect
thereof, no amendment to this Agreement or the Articles shall be made which violates the Act or

is likely to cause the Company to be taxed as a corporation.

- i igni greeme; Neltherthe(lompmynor
myMembu-mﬂ(x)bereqmedtodewmmcthewﬂmntyofﬂ;emdmdmimgnmgths
Agrecment to make any commitment or undertaking on behalf of such entity or to determine any
fact or circumstance bearing upon the existence of the authority of such individual or (ii) be
mpmmblefortheapphcﬁmmdxsmbunmofpmmdspmdmaeduedmuﬂwﬂudsmgmng

th:sAgtmmtonbehalfofsuchenmy i
_“’”"W T a 16 MM This Agtmem may be executed in two or more

wmtaputs,mhofwhchshaﬂbedemdmongmdwaﬂofwhchshaﬂcmsuwemmd
ﬂ:csamemsmnnem.

14.17 Attorneys’ Fees. Mﬂweventﬂlatmyd:splnebetweenﬂ:eCompmyand&e
Members or among the Members results in litigation or arbitration, the prevailing party in such
 dispute shall be entitled to recover from the other party all reasonable fees; costs and expenses of
enforcing any right of the prevailing party, including' without limitation, reasonable attorneys'
fees and expenses, all of which shall be deemed to have accrued upon the commencement of
such action and shall be paid whether or not such action is prosecuted to judgment. Any
judgment or order entered in' such action shall contain a specific provision providing for the
recovery of attorney fees and costs incurred in cuforcing such judgment and an award of
prejudgment interest from the date of the breach at the maximum rate of interest allowed by law.
For the purposes of this Section 14.17: (i) attorneys’ fees shall include, without limitation, fees
incurred in the following: (1) postjudgment motions, (2) contempt proceedings, (3)

’ gamslnmnt,levy,mddebmrandﬂmﬂpmtymmns,(ﬂdmwvay and (5) bankruptcy
Mgauonmd(ﬁ)“pmvmhngpmty”slmﬂmﬁwpanywhomdaammdmthepmwedmgm
havepwvaﬂedorwhoprevmlsbydlsmxssal,de&ultoroﬂmmse.

14.18 Time is of the Essence. All.dawsandumesmthlsAgmemmtmofﬂ:cam. '
14.19 Remedies Cumulative. The remedies under this Agreement are cumulative and

shall not exclude any other remedies to whmhanypmmaybeluwfuﬂymﬂed.

. 1420 Joint Vemture/ Partnership. Nothing in this Agreement and no activities
undertaken by the parties pursuant to the Agreement or the contemplated transactions shall cause
&epmnambepmmmwmmorothmhabhmoﬂnpumformemdewh
other. '
1421 Mistake. InmtenngmmﬁnsAgmanmt,eachpartyassumesthenskofany
mistake. If any party should subsequently discover that any fact relied upon by it in entering into
this Agreement was untrue or that its understanding of the facts or the law was incorrect, such .
party shall not be entitled to relief in connection herewith and including, without limitation, on
!hcgmhtyofﬂxefowgomg,mpmtysbaﬂhawmynghtmdmm&setasde,mfomm

Apeil 22, 2004 Drsft
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hereunder.
B 14.23 Ammmm”haebyhomgymemmeychmmm

rescind this Agreement. This Agreement is intended to be and is final and binding between the
parties hereto regardless of any claims of mistake of fact or law or any other circumstance

1422 Waivers. No consent or waiver, express or implied, by any party, to or of any
breach or default by the other in the performance by the other of its obligations hereunder, shall
be deemed or construed to be a consent or waiver to, or of, any other breach or default in the
performance by such other party hereunder. Failure on the part of any party to complain of any
act or failure to act of any other party, or to declare any other party in default, irrespective of
how long such failure continues, shall not constitute a waiver by such party of its rights

mayhavemngor&ofﬂwopmumoftheCompmymﬂmmmmﬁmwm
that any member, manager, guarantor, parent, subsidiary, affiliate; shareholder, partner, officer,
agent, trustee, representative, employee, or any other person related to the Company, is the alter
egoofﬂxecompanyforanypmpose.

[Slguamxes on Next Page]
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IN WITNESS WHEREOF, all of the Members of the Company have executed this -
Agreement, effective as of the date written above.

MEMBERS: . SOUTHLAND LAND COBPORATION,
a California corporation

By:

Michael L. Keele, President

,..__.....__,_M...... e o omn ~RENAISSANGE HOLDINGS, nqc” e e

aCahfommcoxpo:auon |

" Adam C. Hall, President

UVH, LLC, :
aCaleomnahmxtedlmbﬂ:tycompany

By

" its Managing Member

"JAROSLAV MARIK

JOSEF ROSENTHAL

Apil 22, 2004 Dusft -
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EXHIBIT A
' CAPITAL CONTRIBUTIONS OF MEMBERS AND
ADDRESSES OF MEMBERS AND MANAGERS

AS OF APRIL __, 2004
Manager’s Capital Manager’'s .
Manager’s Name Manager’s Address Contribution Percentage Interest
Southland Land Corporation, a 101 West Mission Boulevard, -0- %
California corporation’ Suite 222
Pomona, California 91766
- —~Renaissance Holdings, Inc., a ..---233 Wilshire Boulevard .. . ... . . . -0~ % .
Californis corporation Suite 800

Santa Monica, CA 90401
Member's Capital ~ Member's

Southland Land Corporation, a 101 West Mission Boulevard, $ %
California corporation . Suite 222.

\ Pomons, California 91766
Josef Rosenthal $ %

— Califformia 9

i N — ¥

Rensissance Holdings, Inc. 233 Wilshire Boulevard s %
Suite 800 e
Santa Moica, CA 90401

UVE, LLC, & California ‘ %

Limited liability company e ,California 9§

TOTAL S , 100.00%

- WWMW@

mnﬂmo;m. | | | \\Q -
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