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A'I'I‘ACHMENTTOPROO CI..AIM
"' FILED BY LAING/SEQUOIA PARTNERS LLC
" | AND SOUTH BANNING PROPERTIES LLC

2continued~ i

[mngISeqmumLLCC‘LISMas’)deBBammgLLCC?lSBmmng”)wtaed
into a written agreement entitled “Limited Liability Company Agreement of South Banning
Properties LLC” made as of July 28, 2005 (the “Operating Agreement”), creating South Banning
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aﬁachedheretoas!‘.xhibu“l”
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(2) all rights, privileges and -cascments gppurte
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Calculaﬁon of Esﬁmafed Damages: .

Out of Pocket Costs (Note 1) $ 1,309,326.68

Lost Profits (Note 2) - -  +ToBe Detcrmined
Total Estunated Damages ‘ u&m

Notel: A trué and comect copy of spreadsheet entitled Project Budget and Commitment
Analysis itemizing the monies contributed to the Property is attached hereto as Exhibit 4%,
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* LIMITED LIABILITY COMPANY AGREEMENT
o OF P
. SOUTH BANNING PROPERTIES LLC,
- a Delaware limited ﬁabﬁilf mmpany
- “THIS LIMITED LIABILITY COMPANY AGREEMENT (b “Agreement®)of
SOUTH BANNING PROPERTIES LLC, a Delaware limited liability company (th

“Company”), is made as of July 22, 2005, by and between 213 BANNING LLC, a California
limited liability company (“Cameo™), and Laing/Seqpoia Partners LLC, a Delaware limited .

liability company (“L/S Partnery”).

.1.01 - Formation; Admission of Members. L/S Partners and Cameo (herein ,
~_individually, a “Member” and collectively, the “Members™) hereby form the Company as a-
~ limited Kability company under the Delaware Limited Liability Company Act, Delaware Code -~
- Annotated Title 6, Chapter 18, Sections 18-101 through 18-1109, as amended (the “Act™), upon -
thctermsandsubjectmﬁm_condiﬁqnsselfonhinﬂiisAgreemenL L/S Partners shall act as the
. managing member of the Company (the “Managing Member”). -Prior to the date hereof, a .
certificate of fomation was filed in accordance with the Act (the “Certificate of Formation™). . °

--shownasslichdnthqboqksandrecordsofmeCompany.foa_;pmposesofthisAgreemem,a'_" o
“Membenh!plnterﬁt’?meahngember’smﬁrcﬁght;ﬁﬂqgndintp:wtinandtothe,Compan)'";-
including the Net Profits, Net Losses and Cash Flow of the Coiipany, the capital thereof and any
‘oﬂrrmmaﬁmExeeptumrmlywmiuedby&is-AMngoMPmshan&
admiuduaMaﬁbuof&eCmm,mdmadﬁﬁmﬂthsﬁphmmshaﬂbeissmd
-NoMembet.shaﬂlmveﬂ;eau!boﬁtybbindmyothngembainany,cﬁpacityoﬂxerthanasa .

102 NamesndPrincipslPlace of Business. _
() The Company shall conductifs businéss wider the nime “SOUTH.
- BANNING PROPERTIES LLC.” The Members may change the name of the Company snd may
-~ adopt one or more ﬁcﬁﬁousmmwﬁ)rua?ebyﬂxeCompanif“Allhisiness of the Company shall
becbnductcdnndermhnamcandﬁtletoallCompanyassetsshgl_l be held in such name. =
: ()  The Company shall maintain an office in the State of California which
shall be initially Jocated at the offices of the Managing Member at Suite 280, 19800 MacArthur

"wimmmm T 1 T " :Khb!t : A/
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“Boulevard, Irvii, Califoria 92612. The Company msy s of business
o‘ﬂicwasﬂm  ine Mot - n_:pan? may l;avg s@x other places of busmess or.
1.03 Term. .-l'hc'tenhofthe Companyshalleommenceonthedate hall
. - T hereof and
.expn'eonﬂne.datewhxchlsﬁve(S)yearsaﬁer&edatebflhisAgxéementuniwsso'oner =
wmmMmmmm»m&cmmMOfmhAmmt : -

104 istered Agent and Registered Office. The namc oftbe Company’
registered agent for service of process in Delaware shall béﬁbrpomﬁon Service g::lnyp:hy and
the address of the Company’s registered agent and the address of the Company’s registered
office in the State of Delaware shall be 2711 Centerville Road, #400, Wilmington, o

in any other business without the prior written y .
 be with} td in their discretion, prior oonsemofﬂofﬂ;eMembas,whxcthx o
.0 BasinesPlan i’*‘;@i’hiformmvﬁhisﬁméﬁéimé&m“n mess
. £ - T . - . i RS .
'%’-Bber’h’" mean ?‘WW_MMMAW@MijeammdbymeM‘:aging |
em| andmnnnowyappuvedbydloftthembm.AtmchumwastheMamgmg

ey CTE L 2 . Exhibit :
| Page 0L
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201 Company Acconts. The Company shall maintéia for acooiains o ...
f°“°“_’ing memorandum accounts foi'eachMenf::z shfll uaintain for m‘mhng_ purposes the -

(2) - Capital Accounts. Ascpamtecapml aceount (“gagiﬁikmunf')@ |

allocated and charged to each *s Caital Accamt :
 Exhibit “C” attached hereto, Member’s Capital Account in accordance with the requirements of

account (“Unrecovered Cani , n '-'AWW | contribution
. Unrecor ﬁ"—__!ﬂtﬂ_-ﬁmf?shanbefnpmamed_foread}Member.‘ Cameo’s

* Capital contributions by a Meniber to the Company ~
Copi Ao Captal Account s of the dateof contebuton. Each Memaber's G ceued -
Capital Account andA ha;“mm.gmd by distributions of Cash Flow in rediiction of its Unrecovered  *
indebtedness encumbering such pmf;:tym) cet value of any property (in excess of any |
TP I b ket

T Wc‘mm gﬂmuwvemmﬂm?;nmg:mv by (1
G £0 > erred_-l.letnm Rate”), on the portion of Cameo’s Unrecov. pital Account
ibutab etoitshnualCapmloutstandmg i mdcaplmlAdmmgt
fl:_qpcndencyofaﬁyﬁventofDefault byUSParms,theCagxeomeedeennnRateshanbe '

st b P 5 AP LS Pt Pt Ry
g i Preferred -
e S e

‘monthly (the “L/S Parta > potti
. 3 Pa mPrefenedRetumRate”),onthepoxﬁonofUSPannm'

_ CapMAceomambmablemmBmCapm!
provided, howevc;;te that d:;mg the pendency of an Eveat of Default by cﬁg 'f.i.';‘l'?s""‘pm"'
— increased to twenty percent (20% ‘ =
ontly, per annum, compounded 4
B ‘,[
asaIOTIVY o 3 | o f 7
' - 1 Exhibi _ ER
Page 2] |
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1

: o (i) A preferred retumn (“Additions] Capital Preferred Returi”)
accbuntshaubcmaintaigedforcachMcmbérealcﬁlatedattwelvepetcmt(u%)perannm,
'compounded monthly (the “Additional Capital Preferred Return Rate™), on the portion of
such Member's Unrecovéred Capital Account attributable to such Member’s Additional Capital
. contributions outstanding from ﬁmetoﬁme;provided,however,thatduﬁngﬂ:ependemyofan -
 Event of Default, the Additiona! Capital Preferred Return Rate with respect to the non-defaulting

Member shall be increased to twenty percent (20%) per annum, compounded monthly.

o (i) For purposes of this Agreement, unless otherwise specified, the ,
term “Pref EedRetnm”shaﬂhch:dctbeCameomeeﬁédRehnn,lheUSParmﬂstfeymd .
; RcmandﬁcAddiﬁonﬂCapih]meutedRem,EachmemedRehunmomtShaﬂbe ,
- dwmasedwﬂleextemﬂmtsuéhMembahasmiveddisﬁbmimﬁomtbeCompanyin
- reduction of such Preferred Return account as set forth in this . SO

) 202 Capital Contributions. Except as otherwise expressly provided in this :
- Agreement or as may otherwise be agreed to in writing by the Memibers (1) no part of the capital
contributions of any Member to the Company may be withdrawn by such Member, (2) no
Member shall be entitled to reccive interest on its capital contributions to the Company, (3) no
Member shall have the right to demand or receive property other than cash in return forits
- contributions to the Company, (4) no capital contributions or loans made by any Member tothe
- Company shall increase its Percentage Interest; and (5) no Member shall have any right or
. obligation to make any capital contribution or loan to the Company. For purposes ofthis . -
Agreement, “Percentage Interest” means fifty percent (50%) with respect to Cameo and fifty _
percent (50%) with respect to L/S Partners, subject to adjustment as provided in this Agreement.

: (3) - L/S Partners’ Base Capital Contributions. Subject to the terms of =~ -
Section 7.01(a), L/S Partners shall contribute capital to the Company from time to time to pay -

: PxojectCostsMedinthéBusinmPlan(orothcngiseWWtoSecﬁon&Ol(a)); S
. pmvided,however,atnotimeshallLISPartncxshavétheﬁghtorob!igaﬁon.toeonm'butein} :
excess of Two Million One Hundred Eighteen Thousand Five Hundred Dollars ($2,118,500) .
pursuant to the terms of this Section 2.02(a). Anupihleonm'buﬁonsfnndédbyljsrqrmml'
pursuant to the terms of this Section 2.02(a) shall constitute its "Base Capital”. -

(b) Cameo’s Initial Capital Contribution. - R
i ) @ Upontbcdate(ﬁcm&nﬁbnﬁonl)ﬂe”)whichisthe. o
'earliertooccurof(A)mcdate‘whichisscvenmdajsaﬂa-'thedateuponwhichaﬂmqlﬁsitc :
govemmmhlwpmvgkhaﬁebemobhinedbthespépiﬁcplmfprﬁe&cvdopﬁemwmeﬁ i
AcreProperty,or(B)_Op“tobe:I,ZMCamw‘dnancmwxmA‘of&erpertytotheCompmy .
maccordancewnﬂnﬂxelcnnsoftbatwtamConﬁbtﬂonAgreemententemdmto ntly .
'Mbyandbetw@mﬁn‘&mpanydemm(&#deiﬁﬁiﬁona\m' ment”). Cameo .
shall, upon the closing of the conveyance of the Property to the Conipany in accordance with the
téxmsofltht_muibuﬁonAgreement(the“Prp Contribution Closing™) (and in no event
prior thereto), receive a credit to its Capital Account and Unrecovered Capital Accountinthe
ampuntof]'prillionOncHundredEigh&mﬂommdFNeHundmdDoﬂam(SZ,llS;SOO)by »
. reason of such contribution as its initial capital contribution to the Company (“Initial Capital”). . . -

Ehm B /\/ '
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_ - (i) Intheevent that the Contribution Agreement is terminated in
accordance with its t_étmspﬁortodxehupertyConmfbnﬁonCl_osing'foranymson other than a
default by Cameo thereunder, then, upon the written demand therefor by any Member, such
terniination shall work an immediate dissolution of the Company. . . .

S () Notwithstanding anything contained in this Agreement to the = _
contrary (with the sole exception of the express terms of Sections 2.02(b)(i) and (iv) hereof), in -
the event that the Company (A) becomes entitled to, is paid or otherwise obtains or derives any
damages or other compensation in connection with any breach by Cameo or Guarantor of the
Contribution Agreement or Guaranty, respectively, and/or (B) receives any payments or other )
consideration from Cameo or Guarantor pursuant to the terms of the Contribution Agreementor ©

| _ Guamnty,mpeg:tively,CameoshaIlnotbeenﬁﬂedtoorqﬂxcm‘risereeeiveanymdittoiits~ '

Capital Account or Unrecovered Capital Account or any other credit hereunder in connection .

- L (iv) A . dingan R :--Av:;'fzz.:__.__- in this entmﬂic ._' -
contrary, in the event that Cameo breaches its obligation to contribute the Property to the -
Company in accordance with the terms of the Contribution Agreement, the parties hereto do

 hercby agree that upon the occurrence of such a default by Cameo, and without any limitation on .

any other rights and remedies of the Company and/or L/S Pa_m:éinoonnecﬁpnﬂ:erewith,(A).
Cameo’s rights under Section 7.01 shall be'deemedmi;iinatedandofno further force or effect,
-and (B) L/S Partners shall have the authority to take sole and exclusive charge and control of the

) Qompany_ﬁeeandclearofaﬂyandanmuicﬁomﬁnpwed!lpohmnagingManberbyibis

Agu;uneht(‘mcludinghhygndillmsuicﬁopssetfofthinARTICLEIVandanyandallconsem, ) L
voﬁng,orappmvalﬁghts‘gtantedtoCameo). T : T o
T W _As'am;wfialindm:e@entofmﬁrﬁerstobwqmehﬁemberin .

" the Company, Cameo Homes, a California corporation (thé “Guarantor”), shall execute snd

deliver to L/S Pariners that certain Guaran , of even date herewith (“Guaranty”), for the benefit ~
of L/S Partners. Lo T A - g
L (¢) ' -Additional Capital. The Members acknowledge and agree that éxceptas
hemmﬁerpmwded,myaddmomlﬁmdsnee&dbytheCcmpanyshaﬂbewnm’bmedas .
additional capital (*Additio nalCanitaP')wpamejec;Coétsinm'ofﬂ:osewtfuireambe
eontribmedbiﬂngembmp\mnttoSecﬁoploza)and(b)above. Managing Member. -
dctaminuthﬂaddiﬁomlﬁmdsmmwﬂlbemﬁ}!aﬁgingMemberm&ygivewﬁﬁen )
ﬂoﬁwofsmhproncgshdcﬁﬁtmtheMcmbcmw&ch'ﬂmﬂmaﬁze,wiﬂlmsomble e
parﬁmﬂaﬁty,dnComwpy’swmdmdmjectedobﬁgaﬁomtbbcfmded. Within ten (10) days -
foﬂowﬁhgﬁbmﬁmoqgagmanmtof&eMMS,hﬂﬁmdédimeﬁmMmhaddiﬁom! .
eapiu}lismquiredCandingDate”Lﬂ:eMembmsbaﬁmhﬁnﬂﬁﬁypeméqt(Sﬂ%)oﬁmh B

o addm:ma]mqlmedﬁmdsmﬁ)ecompany Exceptasoﬂnqwiseg_xpmslyprovnd@dintlﬁs

| IANDeIT e T 5
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. _ CASHMANAGEMENT AND DISTRIBUTIONS

- . 301 BankAccounts. e

. (a) .. Collection Account. Except for Capital Proceeds, any and all revenues,
distributions, payments, tefimds, rebates, reimbursements and the like, of any kind or nature, -
receivedbyﬂ:eCo_mpénywithmpecthapyofitsassetsinexmofCostsofSaleincmredby
-it (collectively, “N gthceeds’)shaﬂbedcpositeddimcﬂ_yintohnaccoﬁntesmbﬁshedbyme‘
Managing Member (the “Collection Account™). For purposes of this Agreement, “Costs of
i ale”meansthefoﬂowing?mjed%ﬂmtmdedm@dﬁpm@osssal&pmmdsmdm’mf'
availablemﬁlthbc!oscofwmwforeachporﬁonpfthe?mbmy: outside broker fees, actoal
closingMam_lpromﬁonsasshowndnacetﬁﬁedclqsihgmtement,andothermlatedfees'and
costs. Disbursements from the Collection Account shall only be made on the signatures of
authorized representatives of both of the Members acting to; L - '

v ()  Project Cost Account. All proceeds of capital contributions, as well as -
all funds drawn u __ 'any.Companyﬁngncing(collecﬁvely,'“C'anitalProceedsf’),shﬂlbe

. depodmddimcﬂyintommmthﬂwmmeoﬂhe@m@nyumbﬁshedbythe'mging
"Member (the “Project Cost Account”). Disbursements from the Project Cost Account shall be
" made for payment of the costs and liabilities to be paid or dssumed by the Company in

" ° . connection with the Project (“Project Costs™). D:sbmscmentsﬁomtheProjectCostAccomt o
shallonlybemadeonﬂ:esignammofauﬂxpﬁzedmpmemﬁMofbothofﬂneMémbersacﬁng

. ~ -3.02 "Distributions of Cash Flow. Except as provided elscwhere in this Agrecment, .

- c;shheldinﬂ:eCoﬂecﬁonAooomﬁnmﬁmetoﬁme'-inpicééé‘ofsmhm_as;m -
 established from time to time by the unanimous reasonable agreement of the Members for - -
’mﬁcipa&dmhdigbhrsmkmuwmhavembemédghfmmﬁcipawdhddiﬁondmh .
receipts will provide the funds therefor (the “Cash Flow™) shall be distributed to the Members s
soonlsitbecomuav_ailable'fotdism’buﬁoq,bminmevgntlmo&cnthadmonﬂxlybyﬂmzst_h" T
day of each calendar month, in the following order of priority: - e

(2) _ Preferred Return on Additional Capital. First, to the Members inthe -
mﬁqﬂmtmemwdmdmpaidhefmedkenmmwﬁmﬂ&pi@lm'bm&bymh .
- Member bears to the aggregate of the accrued and unpaid Preferred Retuim on Additional Capital
"~ contributed by both Members, until and to the extent réquired to reduce each Member’s accrued -
andunpaidefmedRennnonallmhAddiﬁonq!Cathaltom(O). L )

@)’ . Dopsid Preferred Return. Next; bers in the ratio that the .
accrued and unpaid Preferred Retumn of cach Member bears the aggregate of the accrued and
' 'unpaidPrefcuedRcmofbothMembels,mﬁlhndhfthef@q&itmquimdto_mdmeqchv S
.. Mexﬂba’saomedandmpaidhehedkamnto‘m(o). .o o

() *Additional Capital. Next, to each Member as a reduction of its -

UmewvaedCapimlAecomuinthenﬁoMlheAfldiﬁonﬂCayihlwanbfnch
90TV B y
' g ' : s xNibi /V

Paoe q
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Member bears to the aggregate of the Additional Capital contributed by both Members, until and.

to the extent required to reduce each Member's Additional Capital to zero (0).

' "~ {(d) . Unrecovered Capits). Next, fo each Member as a reduction of its

.Unrecovered Capital Account in the ratio that the Unrecovered Capital Account of each Member
bears to the aggregate Unrecovered Capital Account of both Members, until and to the extent. - -
mquimdtoredmeeachMcmber’sUnmovcredCapimlAwOunttom(O). :

(e). Balance. Thcreaﬁer, to the Members in accordance with their respective

401 - Authority; Major Decisions,

L @ h&ﬁml.mhﬁmgﬁﬁp&w@imﬁsofM<anyshén&
mmgedexchmiwlybytheMmginngber._EiwptfmwhcfemisAmmcmWy
mqtﬁmtheappmVﬂoftthembets,theMamginngbefshthawﬁdempleteand :
exclusive authority, power and discretion to manage and control the business, property and
g aﬁhimof&cﬂoﬁpmygndmmakcmdeckiomugmdingﬁmsemmcm,hclwiﬂgm g

: ww%mmbmm;mmw%mmmmdmome-
assets of the Company, and to pcrfoxm’anyandallpﬂ:erkcﬁmscu'stomaryorincideqtmthc
management of the Company’s business, property and affairs," Notwithstanding anything - -
wnminedhuuinmmeemmry,inmwemahaﬂﬂxcmm@nngberhawmywﬂmﬁtym
make any decision, take any action or give any approval or consent on behalf of the Company

. 'whichisinconﬁictwithth‘eBusinmPlan,cxwpth.themappmvedbyaﬂofthnMembus.

Anypusonninyxdymaeaﬁﬁqnteaddmdmﬂmtmon_andsignedbythemmging' ’

R (i)umwhomﬂleMembmhmmdu- _ e
B @) asto!hcexlsteuoeornomnstenceofanyfactWhmheonsuhnua
'omdiﬁmplwedmtmmbymeMcmbmortheMamgingMemberoiinmyothammef T

germanetomeaﬂ“axrsoﬂheCompany; L ‘

. (Gil) - s o who is authorized to éxceuts, scknowledge, seal, verifyor
deﬁmmyinskmn@tordomunentoflthombany;-,"-.. e S
S ~ ..;.-.(i;fj:._"astot!geautbqhﬁcityofaﬁuy_wbydfﬁneﬁﬁﬁmeéﬂmaﬁon, -
mmmemw«mmmmnmmmmmngm

me_mofﬂnaﬁaiudﬂwmmndr' L T e L oo

() astoanyactorfailmtoactby

- matter whatsoever involving the Company or any Member. - _ ) _
o ®)  Msjor Decisions, Notwithstanding anything contained iri this Agreement
‘ m'thcemm,ﬂleMamginéMembqshanmthavctbepomoimnhoﬁtymamhoﬁzeot‘

- : S .. Exhibit /A/
ATSHIALDONINIT - A 7 " Page —/(7@57

the Company oras to any other
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approve any of ﬂxefollowmg on behalf of the .Company (indivxdoaily, “Mzijor Dec Decision” and
collectively, the “Major Decisions™) without the prior written consent of all of the Members

_‘(i) - Constmctmg any nnpmvements on the Property

. (i) - -Selhnganyorallofthcl’mpexty anyomerrealpropertyorany
interest therein. - S

(iii) Hinng any emnloym

L (iv)  Adopting, amending, modlfymg, altenng or changmg the Busums
Plan (except as permmed in Sectlon 4 01(a)).

. (v) Mergmg the Company into anyother enuty or othcrwnse entéring
mto anysnmlarmmyrcorgamzanon. )

4 ‘ (vi) Admitting any Pe:son asa Mber ofthe Company, exeept as .
.. -othermseexpstlypermmedpmsmnttothetermsofSechon 11.03.

vid) Amendmgormodifymgth:sAgmementoranyofthcotber
orgamzanonaldomnnenismdorgmmuonalmkumemsgovemmgﬂ:cCompany o

(vni) Amcndmg or modlfymg the Contrib!mon Agmement.

. (ix) Causmglheformatxonofanycotpomhonoroihersubmdmryenmy
ownedoreontm!led,mwholeormpart,bytheCompany : .

- C{x) Mahngmydecisionorhhngmyncnonwhlch,underthe .
pmvmomof&stgremt,xsxequnedtobeappmvedbyalloftbeMembersorwhchls
tequnedtobeappmvedbyﬂ:eMcmberwhchlsnotﬂ:eI\hmgmgMember

. S ¢ ) I Sechng:ehefunderfederalo:mtcbankmptcylaw mstmmng
_ puwwdmgswhavetheCmpanyadjuhhwdabanhuptormsohcagmnsenhngmﬂle
msumuonofbanhnptcyormmwmcymeedmgngamstthe&mpmy,ﬁhngapehmﬁa i
- consent to a petition seeking reorganization or relicf under any applicable federal orstate - _
bankniptcy law, consenting to the appointment of a receiver, liquidator, trustee or similar -
. oﬁmaLmahngmymgnmmtformcbmeﬁtoftheCompanfsaedxm«adm&ngm
) wnungtheCompany’smabmtympaymdebtsgmemﬂyastheybeomedm R

(xx"x) Confma.mdsmmagmmtﬂwcompany

_— (xni) Mougage,pledge,hypoMeorsubjectanyofd:eCompanys -
assctshanytypeofhennrmcmbnme(otherdmnm&oatehmsforooMmand :
. subcontractors established by applicable law). . ,

: ' (xiv) Doanyact(A)meonu'avmnonofthlsAgreement.or(B)whmh
wouldmake xtunpossibleonmreasomblyburdensomewcarryon{hz business oftheCompany

5DOTINT _ . $ . Page
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" ()  UseofSystem's Name. Inno event may the Company use the name of
- the State of California Public Employces Retirement System (the “Systern™), an investor in a ,
member of L/S Partners, or identify the System as having any involvement of any kind in the .o
Company or the Project including in advertising, press releases or responding to inquiries -
‘without the prior written consent of L/S Partners, which consent may be withheld inits -
discretion. ‘ ) . )

" . 402 Managing Mémber. The Company shall have one (1) Managing Member. The
Managing Member shall be L/S Partners. The Managing Member may only be removed upon
_the unanimous consent of all of the Members. Any vacancy occurring for any reason in the
_ posiﬁonofManagingMcinbermayoqubeﬁﬂed_bytheumnimomcoqsentofallofthe -
. Members; provided, however, in the event that L/S Partners transfers its Membership Interest in.
. accordance with the terms of Section 11.01(a) hereof, such transferee shall automatically become’
. 'thesubsiimteManagingMcmber’eﬂ‘ecﬁveasofthedateofsuchhansferandﬂlcconsqntofﬂxe-
- Members shall not be required in connection therewith.. Notwithstanding the foregoing
- provisions of this Section 4.02, upon and effective as of the taking of 2 Project Termination
Election by L/S Partners in accordance with the terms of Section 7.01 hereof, L/S Partners shall .
bedec:hedwhavcbeenmmovedasManagingember_deameoshallbcdeemed—tohave .
'bwnappbinwdwthcsubsﬁmMmaginngbenbrthowemmmimmdhgsmh .
substitution, L/S Partners shall nevertheless remain in joint control of the Collection Account, .-
- and Managing Member shall continue to deposit all Net Proceeds into such Collection Account,
' mﬂilanhﬁmesLlSPMhasbemdiﬁn’bubdaﬂoﬁtmedefmdeeﬁm,its:
~ Unrecovered Capital Account has been reduced to zero (0) and all other amount due to it
pursuant to this Agreement have beenpaidtoit. = X

. 403 Representatives of Members.

) "~ {(a)  Authorized Representatives, L/S Pariners hereby designates Douglas C.
Neff, Jay Pruitt, Wayne Stelmar and Terry Neale as its authorized representatives hereinder.
‘Cameo herchy designates Vic Mahony and Jim Gianulias as its authorized representatives - -

- hereundet. Each represeatative appointed by a Member shall act as agent for and under the sole .~
and-exclusive direction and control of such Memiber. Each Member may, by written notice to the -

- other, appoint and/or remove any representative appointed by such Member and appoint a-
substitute therefor; provided, however, that any new representative appointed by any Member
must either (i) be an officer, director, partner, member, manager, principal or employee of such
Meqbu,brotjanAﬂiliatcofathemb&;br(ii)bcwovedbytheoﬂwrManbér. -

- (®)  Meetings ' There shall bé no regularly scheduled méetings of the .
,Mcmbas;mmu,&chus'rquﬁvushaumedasménasnmmmdeﬁaMem -
* ¢arry out the business of the Company. Mectings shall be held at the principal offices of the . - -
Companymlesoﬁ:magmed.Anmebnmaymmameemguponat!east&meo)
- business days prior notice to the other Member specifying the date, time and place of meeting -
- and the agenda for the meeting. The Members may also hold meetings by telephone and may
- make decisions without a meeting by unanimous written consent. ) )

{©) : fVoting Rights of Members. In their capacity as Members (as Opposedto
Mnna_gingMcmbv:_rwhmandifappﬁcable),noMemberofmeCompanysha_llhavemy .

" SISSOID0TINIT. L e " Exhibif : /_\./ N
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management or spproval authority over the activities of the Company except as otherwisq -
- 404 Miscellaneous Covenants

- : ()  Other Business Opportunities. No Member or Affiliate shall have any
obligation; fiduciary or otherwise, with respect to the Company or to the other Member insofar .
~ as making other opportunities available to the Company or to the other Member. The Members
may, notwithstanding the existence of this Agreement, engage in whatever activities they choose,
‘whether the same is competitive with the Company or otherwise, without having or.incurring any * -
‘obligation to offer any interest in such activities to the Company or to the other Member. Lo

, - {b)  Related Party Contracts. For purposes of this Agreement, “Affiliste”
means (i) any Person which, directly or indirectly, through one or more intermediaries, controls,

"is controlled by, or is under common control with the Person in question; or (ii) any officer, =~ .
director, partner, member, manager, trustee, employee or beneficial holder of an interest of
twenity-five percent (25%) or more in the Person in clause (i) above: and “Person”™ meéans-any

* individual or any corporation, partnership, limited lability company, limited liability partnership,
joint venture, trust, business trust, cooperative or association. For purposes of this definition, the
term “control” means the owniership of twenty-five percent (25%) or more of the beneficial = -

. interest or the voling power of the appropriate Person. All transactions of the Company withany ~ - !
McmbnmitsAfﬁliéteshallbeontenn’sandcowﬁmwhichm'atlustasfavomb!etqthé :
Company as the terms gencrally available in arms-length transactions with independent third
parties for equivalent goods or services. The Member which is not the Managing Member, -

-actingalonc,shéllhavethesoleﬁghtmb_ehalfdfﬂ:eCompany_tosendanyappmp:iatenoﬁqeof R
: defaultor_tetmimﬁoq,tq_makcanyelecﬁon.minsﬁm!egal‘m‘omdingsandlortotake'suph _ C
_otbaaéﬁonwmyqumyorappmpﬁammmfométheﬁgmsmdmmgdiesmdpmm )
ﬂ:eintamtsofmeCompanypmsmm'mmyagmemcmmwmhcmﬁercntﬁédhmbgm : ' ;f
~ the Company and the Managing Member or any Affiliate of the Managing Member. - - : i

- (¢)° ' Contribution Agreement. Notwithstanding anything contained in this o
Agxecmemm_thceouunty,LISPaMcrs,acﬁpg_alone,"shallhavctbesolexigﬁtonbchalfbfﬂ);é' B
Company(i)bsendhnyapmopﬁatcmﬁeeofdefmﬂtormimﬁon,tomakeanyglecﬁon,to'
; insﬁmkgﬂwomdingsandlqrwhkemmmasmhybgnmqo;appmpﬁamm
enforce the rights and remedics and protect the interests of the Company pursuant to the terms of
the Contribution Agreement and/or the Guaranty and (i) to enter into any amendment or -
modification to, to cause or consent to the termination of, and/or to cause or consent to the
_waivadfanyﬁghtsmﬂer,ﬂleConm'buﬁonAgrecmemﬁpdlortthnamnty.. -
‘ (d) . Insurance. Managing Member shall, at the sole cost and expense of the
Company, cause the Company to maintain (or cause to be maintained on the Company’s behalf)
swh'insmanceastheMamgingMembershaudeem&oberequﬂablynécasmy. -
| 405 Emergency Authority. Notwithstanding the provisions of Scction 4.01, the
'.ManagingMembet.sha_lllnvcth_cﬁghtbhkesuqhacﬁonuhﬂemspmqforthe' T
~ protection of life or health, or the preservation of Company assets if, under the circumstances, in
i thegwdﬁimjlﬂgmcmofdeamginngber,mcmcﬁmuem«gémysimﬁonreqxﬁﬁng ~

E)’%hibé‘z /\/

aseuBoNvy - - i - Page - -@gﬁ: -
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‘an i:ﬁmediatedecisionwhich;hou!dmibedelayedmﬁime'appmval.oftﬁeuembers, ifs6 -
regllired,isobtained. : 4 . B -

4.06 Cooperation of Cameo. Cameo shall provide, at no out of pocket cost or . :
expense to itself, such assistance in connection with the Project as may be reasonably. requested e
‘by the Managing Member, including, without limitation, in obtaining the requisite entitlements .
fortheProject.‘Tolhee:ncntthatCameoinqnsaﬁy'suchwtquogketoomsorexpenses,.mh
oostsande:cpensesslmllbc_teimbmsedbyﬂleCompanytoCameoifandtoﬂxeextenttheywete

i ipcludedintthminessPlanandappmvedbytheManagingMemberpﬁorto”bemghcmredby .

FEES AND REIMBURSEMENTS

501 Fees and Relmbursements. Excopt as otherwise set forth in this Section 5,01,
neither the Company nor any Member shall pay any fees or reimbursements to'a Member or any

* - administrative services or for reimbursemhents for salaries or benefits of employees.. “The
Company shall pay the following fees and reimbursements: :

. (8 . LISPartneis Overhead Fee. In consideration of its servicestobe . . -
reﬁered'mﬂxeCompany,IJSPaMsShgubepaidanMrheadfce equal to $240,000 (the “L/S
Partuners Overhead Fee™), which fee shall be payable in 24 equal monthly installments of

- $10,000 cach, with the first payment being made on the first calendar day of the first month
following the execution of this ‘Agreement and thercafter on the first calendar day of each
following month until the entirety of such fec has been paid to L/S Partners. ) :

L _ () Cameo Overhead Fee. In consideration of its services to be rendered to L
theCompany,Cameoshaﬂbepaidmoverheqdfggqqmlwm,OOO(tbe“CameoOverl:ud .
. Eee"), which fec shall be payable in 24 cqual monthly installments of $4,000 each, with the first
paymentbeingmadcdﬁ't’hcﬁxstea!enda:dayofﬁeﬁxst’monﬂ:t'ollowin'gﬂle-'execuﬁonofthis :
Agreememmdthaeaﬂer'onlheﬁrs:ulwdudayofmhfonowingmonthmﬁlthemﬁretyof
- - () Iusurance. So long as the Managing Member and/or its Affiliates provide
andkeepinfomeﬂwibsmanocdemiledinSecﬁon4.04(d)above,dieMnagingMemberandits
Aﬁﬁates,uappﬁcaﬂqshaﬂbemimbmedbyﬂ:;Companyfonﬂpaymemsmadein

enses. L/S Partners shall bé entitled -

'to be reimbursed by the Company for its out-of-pocket expenses incurred in the due diligence ‘

. forth on Exhibit “E” attached hereto. Each of the Members shall be entitled o be reimbursed by
 the Companyforitspm-of-pockctmhcmdinﬂxefqmaﬁon of the Company and the ~

amouponvy - ‘ i - Exhibit_ ,/-\-/
' R ! Page CILQ‘,L
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- legal services. In the event that Managing Member elects to qbtin a policy of title insurance to
ensure the Company’s rights to acquire the Property pursuant to the Contribution Agreement, the
"Company shall pay the cost of such policy. -~ S S

. - () _General Reimbursement of Managing Member. The Managing -
"Member shall be entitled to be reimbursed by the Company for any and all Project Costs which it

-ARTICLEVI
‘ DEFAULTS AND REMEDIES _
'6.01 E'vgx_xb t of Default. For purposu of this Agreemen't, “Event of Default” means
ﬂ:goect_urcnceofqnyoft_hefollowing':' _ ) B :
: ‘_('a)A The inaccuracy of any material Wﬁon or warranty made Byqny '
Member in this Agreement orbysuchMembe;or any of its Affiliates under any other agreement

‘with the Company or the other Member.

the other Member which relates to the Company, this Agrecment and/or the Property, or in any-
other agreement with the Company, provided such Member shall have received written notice of
- . such breach or default and (i) in the case of a monetary breach or default, shall not have cured
- -such monetary breach or default within ten (10) daysﬁ:llowingieceiptofsuchnoﬁpe, and (ii)in .
breach iy :

_ msonableopiniondfmcolhchcmber,beendiligenﬂypipceedingwiﬂ:suchmofmedy, L

"maddiﬁoaalperiodﬂofﬁmemondblqu:ﬁredtoeﬁ‘ect—mhﬂneshallbegmnwdnotb' o
excwdaperiodofnﬁmy(m)days. msSecﬁMG.Ol(b)sballnotapplytbanybmchordeﬁu!t :
byCameoorGlmamormderthéConﬁibuﬁonAgmcmcntandlortheGmiamy. - S

A © AstoCameo,nfanydefanltbyCameooccumtmdertheConm’buhon .
jAgreememwhichisnotcmdwdthinmyappﬁqueﬁoﬁqe:indcmpeﬁbdpmﬁdqdfortbetein._

R ) @ ‘ AstoCameo,lfmydefanltbmemntoroccursunderﬂletermsofthe
Quamntywhichignotﬁnedu&thingnyamﬁmbleﬁbﬁéeandmpeﬁodpmvidedfortbereih.~‘. -l
(¢)  The occurrence of an Event of Bankmptcy with resbect to.2a Member. For
< _plnposmofthisAgwemem,an“EveutotBang_ugt_cfmeans:'_ o -
_ - @) 'lheenkyofdtiqcr_eeororderbyaeomtofeompetentjuﬁsdiciioﬁ
“(A)adjmlgingaGnarantororaMcmber,asﬂweasemaybe;aban!zmptorinsolvent,or‘ .
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(B) approving as properly filed a petition secking reorganization, readjustment, arrangement, -
oomposiﬁmorsimﬂarmliefforaﬁuamntordrsmhMembcr,gthecasem‘aybe,underﬂxc_ R
‘ _federalbanmp!cylaws'oranyothcrsimﬂarapplicablelaworpracﬁce,andifsmhdecreeor
order referred to in this Section 6.01(c)(i) shall have continued undischarged and unstayed for a
* period of sixty (60) days. ' ' '
. i) -'lhgentryofadecmeoro:de(by.a_pourtofcompetentjmisdicﬁon
(A) for the appointment of & receiver, liquidator, trustee or assignee in bankruptcy or insolvency
ofaGuamntororaMcmber,asthecasemaybe,orﬁ)rthewindinguporliquiaaﬁonofits.
-aﬁ'airs,andsuchdeaeedroxdashaﬂhavcminedinfomeundischmgedandmsmyedfora
period of sixty (60) days, or (B) for the sequestration or attachment of any property ofa"
GmrantororsmhMember,asthemseinaybe,Withoutitsletnmtothepossessionofa
GuamntororsmhMember,asﬂ:ecasemaybe,oritsmleaseﬁomsuchseques&aﬁoq_or .
attachment within sixty (60) days thereafter. . _

Y 1)) IfaGuamtororaMembqr,asﬂxeme'maybe,_(A)_msﬁms' I
pmooedings_tgibe’adjﬁdicatedavohmhxybankruptoxaninsolvcnt;(B)consentstotheﬁlingofa -
bank;upmyixooeedingagainstit(C)ﬁlwapeﬁﬁonmgmwerorqomtseeking ' : .
reofganization, readjustment, arrangement, composition or similar relief for itself under the ~
fedemlbanhuptcylawéorqnyothasimihrappﬁublelaworpmcﬁee;(D)eonsentstotheﬁling '

) FwthepurposwoﬁhisAgimmghnEveﬂofBahhupgcywith@pect” .

thqamnto;shaﬂ-beWasmEvcntofBanlmnptcyby_Cameo._ ' -
" 602 Effect of Event of Defanlt. In addition to the remedies set forth hercin fora
Muhbefsﬁilmbthndyﬁmdmquuimd@ﬁhlmﬁbﬁﬁmmpaymen&uponthe S
oocmrenoeofanEVe'_ntofDe&ultl_wanyMember,thenop-dgfaulﬁngMembershallhavethe
ﬁght,b;unotﬂxeobligaﬁon.npongivingthedefaulﬁngh(émbuwn(lO)calmdardaygwxiﬂm :
mﬁce'ofsnchelecﬁon(andmvidedmhﬁvauofDeﬁultiseontimxingth:oughtheendofmh"
10-day period), to take any of the following actions: S o

@ Dissolveﬁxe‘(!ompany;
- ® [ntentionally delcted]; or SR .
© Pnisueany_othwﬁghtoﬁemedya‘vaﬂabl;eintbisAgmemengathw'oriﬁ

"The election to pursuc any of the foregoing remedies shall not préclude or prokibit the |
non-defaulting Member from concurrently and/or subsequently pursuing any other remedy.

‘.mmn.zmm-l ' B | B .. Exhibit_._ O
' Page 7”'
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- PROJECT TERMINATION ELECTION

- 101 Project Termination Election. In the event that L/S Partners shall at any time -
determine, in its sole and absolute discretion, that any or all of the entitlements and approvals to
be obtainedwiﬂ:mgpectmaqyoraﬂofﬂxerpertymnotbeﬁmelyobminedaswntemplated
intheBusimPlandrthgtitsprojectedreuunonitsinvmentintheCompanyhasdeclinedto
a level which it deems to be unsatisfactory, L/S Partners shall have the right (but not the
obligation)to elect, by written notice to Cameo, to terminate the Project (a “Project
Termination Flection™). ' o . :

expenses (including, without limitation, reasonable attomeys’ fees) which it incurs pursuant to

- - the indemnity contained in the last sentence of Section ¥(c)of the Contribution Agreement, but o ;

-only.tothe extent that the underlying claim first arose prior to the Project Termination Election, |

()  Effect of Project Termination Election. Notwithstanding anything - A .

mnminedindﬁsAgmemmwﬂ:ewhm,inﬂlewentﬂmUSPMMkesaiject S
Termination Election, then, from and after the date of such election, () L/S Partners shall bave ;

:
,;%
|
i
i
§
;

: Company,(ﬁii)if:ndwhenUSPathayebemdisuib@iéd'aﬂoﬁtswuedand '
nnpaidhefe:mdkctummdﬂmhalanceofitslhm‘fdmed(:apf' ‘Account shall have been

"'tedwedti)zem(or,ifthmjectTmninaﬁmElecﬁonismﬁde'iaﬁormtherPeny ' '

-Contribution Closing, the balance of its Unrecovered Capital Account shall have been reduced-to

: S200,00_0),tben(A)theenﬁmMcmbmhiphtcrwtof[ISPminﬂwComﬁnnySbaBbe_

" decmed to have been liquidated by the Company; (B) except as otherwise expressly provided in
ihis-Subsecﬁon(viii),llSParmers_shalltbercuponeeasetohavéanyright,ﬁtleorixnem-tiﬁand
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