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totheCompany,(C)exeeptasdtherwisepmvidedinSedﬁdn?.Ol(a),USPartnbiéshall R
thereupon be deemed 10 have been released by the Company, Cameo and all of their respective
Aﬁiﬁamﬁommdagamstmymdmchimglmdmagw,mexpenses,démmd& L.
liabilities, obligations, liens, encumbrances, rights of action and/or attorneys® fees arising in -
connection with the Company, the Property and/or under this Agreement, and (D) all of L/S
Partners rights under Section 9.03 shall survive such liquidation and any future modification of

- the terms of such Section or the Agreement and L/S Partners shall continue to have the benefit -

thereof, and (ix) Section 3.02 of this Agreement shall be deemed to have been deleted in its

entirety and the following substituted in Heu thereof: \
B  *342 Distiibutions of Cash Flow. Except as provided cisewhere in this

Agrecment, cash held in the Collection Account from time to time in excess of such reserves as
are established from time to time by the Managing Member for anticipated cash disbursements
that will have to be made before anticipated additional cash receipts will provide the funds -

therefor (the “Cash Flow”) shall be distributed to the Members #s soon as it becomes available
for distribution, but in no event less often than monthly by the 25th day of each calendar month,

in the following order of priority: ' _ .
. Comeo's UnpaidProferrcd Retum. First, o Comeo, wntl . |
.andtotheextentrequimeredmeCameo’smmdandunpaidl’refexmdkemm_zem@). o
T '®  Cameo’s Unrecovered Capital . Next, to Cameo, until
mthemrequhedtomd\we&méo{sUnmovdeapimlAccbmttom(O}_ v

o @ tners’ Unpeid Preferred Retuin, Next, to LS
M‘mmmmwmmmwmmm’medmdmpﬁdm&md
Rennntozem(())._ : ‘ I ) S - o
| ' - (@ LSS Pirtners’ Unrecovered Capital. Next, toL/S Partocrs, =
mﬁlmdmmeei;aqunhadbmdmIJSPaM'UmmvaequpMAwwmﬁm(O) S
(or, if the Project Termination Election is made prior to the Property Contribution Closing, until -

) (9) Mﬂ!_% Thmﬁer,anmeo”
' CLE VIIi

| ..., DISSOLUTION OF THE COMPANY S *
801 . Events of!)’ssélngon. UponaMember'smﬁremcnt,removal, leéignationbr ‘ :
, wi&dmwa[ﬁomthe&mpanyérﬂnadmissionofamﬁlf@@b&totheConipany,orthh _
owmenceofmﬁvmtomehuptcywithmpmweitbéfMemba,theCdmpaﬂyshau
- dissolve unless within ninety (50) days after any such event, the other Member elects to continue -
- the Company. 'lhe(.fompanyshalLbowever,bedissolveduponﬂxeﬁtstmbccm'ofﬂm :
followingevents: -~ = - ' . S
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(a) Intentionally deleted. - .. '

. (). Liguidation of Asséts The salo of all or substantially all of the assets of

the Company unless such sale or other disposition involves any deferred payment of the o
- consideration for such sale or disposition, whereupon the Company shall not dissolve until the
 last day of the calendar month during which the Company shall receive the balance of such

deferred payment. | | o .
o () - Non-Defaulting Member's Election. The election by the non-defaulting

. Member during the pendency of an Event of Default. T ‘ '

.. . (@ Termination of the Contribution Agreement, The election of a _
Member in accordance with the terms of Section 2.02(b)(ii) hereof. :

"~ 802 Effect of Dissofution. Upon dissolution of the Company by reason of the
oeéuncnccofanyofﬂxeevemxdwaibedinSecﬁm&mor.b'yopexaﬁoxioflaw,ﬂlcCompany, :
shall not terminate but shall continue solely for the purposes of (a) liquidating all of the assets -
o?lnedbyiheCoxnpany(mﬁlallsmhasscishavebeens_oldor!iqixidated)and(b)oo!lecﬁngthe
. proceeds from such sales and all receivables of the Company. Upon such dissolution, the
-Commyshﬂmgageinmﬁu&nhmhm&emaﬁuoth@rﬁantbatmiymmthc
Pt_ojectmfbeopuawddn‘anint'uim_basismd_fortheCompanytocollectitsteceivablw,_-
liquidate its assets and pay or discharge its liabilities. . : :

' -8.03. I_J_qgidaﬁonoIAssets.Allofthca_ssdsbfﬂw?oxﬁpany,pﬂmthancash,shéﬂ R
beoﬂ‘aed(eiﬂxetasanenﬁretyoronmasspt-by—éssetbasis)mmpﬂyﬁ)rsa!ebylhp- S

Each Member, provided it shall not be in breach of any of i obligations hercunder (nor would
beinhucbbmformemquimmentsofnoﬁeeorﬂ:epassageofﬁmebrbbﬂn),shallbeenﬁtledw
ncgoﬁateorbidfortbépmnhaseofinyoraﬂofﬂxeasét;beingoﬂ'aed'forsalq. The gross sales
Mmdaﬂoﬁaush;hﬂbeappﬁedmdﬂisﬁb;ﬂedhmrdzmewim&cﬁop&m;

. istributions Upon Liquidation. Uponthehqmdahonofﬂle Company caused

by"omihmmemanﬁmofp»c@pmymd«secﬁonm(mxmofmcm,me _

(@) - ' Payment of Debts. To the payment of all known debts and lisbilitiesof . - -
the Company, in lndihgdebtstomyMembmwhomcmditomofﬂw_Cdmpany; - :

‘(b))  Establishment of Reserves. To the establishment of the following -

() ﬂm&nbmyﬁrﬁeprojécmdmmww
maintainingtheCo:ppany’sexismforppeﬁod of one (1) year following the sale of the last ,

47556130TIN7 L .16 SR
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portion of the Property (the “Close-Out Period”) including annual franichise fees, annual

renewal fees for domestic representation, anticipated accounting costs for preparation of the
Company’s annual tax returns and filing fees as well as the costs of completing the liquidation
and winding-up of the Compan attheexpirationof&eClose-OmPeriod_includingﬁlingand

_ publication costs and fees. o o

: o (@) In the event the Company has not previously purchased insurance
.coverage for the duration of the Close-Out Period, a reserve to pay for the projected costof -
annual insurance premiums to maintain the Company’s insurance during the Close-Out Period.

_ 'l‘heMbet_sintendthat&emocéed;ofsmhhsmn@wﬂlhemasonablylikelytobesuﬁcient
to provide compensation for claims that have not been made known to the Company or that have
notarisenbutthat;baéedqn&ctsknowntotheCompany,drelikelytoariseqrtobeoomeknown
to the Company within ten (10) years after the date of dissolution. S B

_ _ @iii) A reserve to pay all claims and obligations, including all -
mnﬁngengmndiﬁondeiunmanndmnuacnmlclﬁmgkhownbﬂemmpanymtheextent
said items have not been satisfied under Section 8.04(a) above. -
< s - @) A reserve as will be reasonably likely to be sufficient to provide
eompmsationforanyclﬁma_gainsttthompanywhichisthcs’ubjectofape_qdin’gacﬁon,s':iitoi-

- proceeding to which the Company is a party. S : S -

: () Balance. To the Members in the order of priotity set forth in ARTICLE
1. The Members believe and intend that the effect of making any-and all liquidating
dism'buﬁonsin&dmhmewiththismvisionwﬂlitmﬂtinmhMembermMngﬁqﬁdaﬁng
dism'buﬁomequdtqmemomtof&shﬂowachmmhMcmbcrwouldhavemeivedif .
liquidating distributions were instead distributed in accordance with the positive balance .
standing in each such Member’s Capital Account. If the immediately preceding sentence is for -
mymsOanate,’tﬁén&éMembus,upbnthe'advicedftaxgglmseltqtthompan_y,a‘re
hmbyauthoﬁudwmakemhwvisimsmthemvisionsofm it “C” and/or to file such
mewedm:mhmemmyamyk'mmmblymmmsmhaﬂocaﬁom
mbehmpﬁwvﬁﬁMm?M(b)of&eCodeaﬂdtheTMijcgﬂaﬁommmlﬂgated X

8.05  Completion of Winding-Up. The Liquidating Trustee shall maintain the
Companyincxismuformedmtﬁonoﬂthhs&OmPéﬁpdgnlguﬁﬁzbﬂwm_ .
mabﬁshedimdaSwﬁohx.M(b)'mpayaﬂmahdmbfmeCmmyMng&c '
Close-Out Peziod. meﬁmehﬁmednringtheﬂose-OmPﬁddﬁponanyMember’sieqﬁst,_ i
meﬁqtﬁdaﬁnng.sha!lmvidewpommtheMembmdeﬁi!ingforeachMcmbcrthe‘, o
sumsofawhmindwhagifmy,_ckimshavcbemmadengainstmemmpany. Exceptas .

. .otherwise provided by law or under this Agreement, in no event shall either Member be requiired -
mﬁmdmyaddiﬁom!msmtheCmnpanyshouH;khmlmvetObeimdeqm. .
Nomﬁt!pmﬁngthe'fmegohg,upopmémofeiﬂniMembagﬂwMembmshaﬂmeetand. o
bonfamwnsidummﬁqwmpleﬁmofthcwﬁndmgq;pmesswhichmdybeawdwed o

- with the prior written consent of both Members. Upon expiration of the Close-Qut Period,
pmﬁdedtﬁeCpmpanydommtbmhachykmwn,mﬁsﬁedq!ﬁmsdgaimtiL&q -
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Liqusidating Trustee shall proceed to complete the dissolttion and winding-up of the Company in

accordance with applicable law.

- 806 No Cagiﬁl Account Restoriﬁon . Upon the liquidation of the Company orany
" Membership Interest therein, neither Member shall be obligated to restore any negative balance
as may then exist in its Capital Account. S )

B INDEMNIFICATION

.. 9.01 Limitation on Liability. Except as otherwise expressly provided in the Act orin
this Agreement, the debts, obligations and Habilities of the Company, whether arising in contract,
i tortoroﬂlerwisc,shall'besolelyﬁledebts,obligaﬁqnsandliabiliﬂesqftheCompany,andno T
" Member or Managing Member shall be obligated personally for any such debt, obligation or
o liabiliiyoftheCompapysolelybywasonofbcingaMembér_orManagingMcmberofme :
- Company; provided, however, nothing in this Section 9.01 shall imit the liability of any Member
. mmeodeemberas.prqvidedinthisAgteememOfuMermemwaiwblepmﬁsidmofthé
" Act, ExoeptasothemﬁsgpmvidedhéteimmM¢mbamitsAﬂiﬁawsshaﬂbeﬁablemd:e
CmpanywmmyoﬂxaMémbufotmylos&awsu,'obﬁgaﬁqngchims,expemes,damagm
mﬁgbﬂiﬁw(hchdhgaﬂomeys’foumdcosu)aﬁsingﬁomdnyaammisﬁonwfomédm
, omittedbyitlris’ingoa_x(oforineomecﬁonwiththisAgxeemcntorﬂ:eCompany?sbusinwsor
' aﬁ'airs,aweptmtbeexwmwsuch_lmwsgobﬁgaﬁomdaim,damage,expmseorﬁabﬂityis
- -attributable, in whole or in part, to such Member's or its Affiliate’s (a) gross negligence or
willﬁxlmisoonduct,-m(b)_bmaphofitsobligatimsImderﬂﬁsAgmement_orundcranyagmement
betweensuch-ManbuoritsAfﬁliatewiﬂnheCompany.- .' . ~ .

9.02 Indemnification by ﬂexhbers. T
B (8) - Exoeptas otherwise provided in Section 5.01(d) hercof, the Company
shall not be liable for any obligations incurred by any Member or any of its-Affiliates prior to the
.. formation of the Company. Tolbeﬁgnut_extentpermmwlaw.amepttoﬂ:e'enentmypfmc
. following arises from the sole negligence, willful misconduct or breach of L/S Partners or agents,

' mmm_@m&mmmmmmdhudymm’bkmwhmm, Cameo hereby - -

" agrees to protect, indemnify, defead with counsel satisfactory to'L/S Partners, and hiold harmlecs -
’ meCompauy,IISanm,mMﬁhmsmdthmmpecunparmus,membm,mmagm, B

- 'satisfy same; (ii) the inaccuracy of any representation or warranty made by or deemed to be
. madebyQameooriBAﬁ'lliatwhﬂzisAgmcmentorinmyagm'eemgltwithﬂ:e.Companyand~
'(iii)thcbtuchby&meoofmyofit;qbﬁgaﬁom.mdé;&kmmﬁntorby&meqormy

e S e S V.
Page ¥l
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Affiliate of Cameo under ai agres ent with th pay, or the :  Even

Sl oith ot Zoagreem tthompal?y,mfheowun?nceoignEvgntof

. ®) St:bjectmthclimitaﬁons of Swﬁox;'liZOh@;yﬁ and except to the exten

. - [ %) LI - ' 13 " N t.
of any Liabilities arising from the solel negligence, willful misconduct or breach otl?:.!amez or

&ﬁgaﬁmmdd&isAgemmtorbyUSPaﬁmrsnran \fEL: h :
) . 4 y Affiliate of L/S Partners unde;
. Pa_gwementwnhﬂxe, Company, or the occurrence of an Event of Default with respect to Uéany

1903 Indemuification of Members by the Compsy.. - -
. - (& The Company does hereby indermnify, defend with counsel saisfactory
mnqmmmmdehm&méhMmmmmmadngommm

+ decmed to have indemnifiéd any Member, its shareliolders, directors, officers, consti '
.wmemmmmmﬂqymmmymbmwmmmmwm%b -
mqmgmp@;&;mtp.s Agreement. ‘If an Indemnified Party becomes involved in . - -
apye_apautym.anyaguon,_meeedmgor iga 'oninooppeqﬁonwiﬂxanymattetarisingout-
ot:mmwmgcnmmﬂ!ﬂnswmcm«thc&mpanrghhsin&smaﬁhﬁs,dmmmpahy :
mmmmmmfaigmbhlqgﬂaﬁdmmmmomfmw -
m(hqh@hgﬁawgtpfmyﬁwﬁﬁgaﬁmmduéﬁ?ﬁﬁén)uuéhamedhwmwﬁéﬁ
fb‘u;emt?,mdedmaﬁ)meCoﬂmnmeiseucﬁEMwnmlommemMOf
such action or proceeding and decisions as to settlement thereof,, and (ii) such Indemnified Party
pmmpdyrcpaymdquompanythqamomnofmysmhmimbmdexpenscspaidioig :
together with interest thereon from the date of reimbursement to the daté of repayment at the rato-
eqx_mlmthelmseroftwem)-pqrce;n.a()%)pexjn_nnumqﬂhemaximinnxate‘pcnniuedbylaw,if .
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ltshallulnmatdybedetenmned&atsuchlndcmniﬁedeywas noténﬁtledtobe inde mmﬁ'. .
; N * - . L] y ! i ed ’
bytheCompanymepmwuoPmthmpapuon,mmwdingoripv&sﬁgaﬁdm T

(b) _ The provisions of this Section 9.03 shall survive until such time as all

claims or suits arising out of the indemnified matters are barred b i '
smitati Y S are y the applicable statute of
limitations; provided that the obligations of the Co: r this Section 9; .
satisfied Solely out of Company assets, mpany@?erﬂ:szechop9.03slmﬂbg_,

S (¢)  Notwithstanding anything to the conf contained in this Agreem '
obligations of the Company or any Member under this Secu?:a%m shall (i) be in additionez’::‘;
liability which the Company or such Member may otherwise have and (i) inure to the benefit of
tlze other Member, its Affiliates and their respective partners, members, managers, ‘shareholders,
dmgoﬁmmplmagmmdﬂﬁﬁam.mdmmors,assigns, heirsand

personal reprwen_taﬁm of such chsons,.
S  ARTICLEX

Compapy?s'hrsineqs inaccordance with generally accepted accounting principles consistently
»apphesl.,The.ﬁscalygarofthcpbmpany(the“EkuIYuf}shaﬂbéthcmlmdaryeu. For -
. ﬁnanma_.laqdmomemmpomggpmmsu,memmyshandmmeammlbasisof '
10.02 " Location and Availability of Records Allbooksandteoordsofthe : paiy.
| shall_bekl:ggdmamm:mdauheprmclpﬂofﬁceofﬂ:eCompmy,wiﬂ:aoopyatCameo’s
»_oﬂi?e,ot _otherplaceqsmaybeugmeduponbytbeMembus,md-shandnﬁngregular .-

dmgnatedrepmcntaummcludmgattomeys,audﬁorsmdmomtants
Mt B Mol i
: @ Shl_i_ﬁt_rh’_k_epg_r_tg Wiﬁiﬁwﬁo)da a - RE
oy . ) s, | ys after the end of each calendar
_ qut.u,meMamgmgMcmbqunmwdcmeoﬂmMmbmwithasm&mmtofﬁnanéid -
. pogmpnmdamwofopuauongfortheComﬁanygnmmmemofeachMem&fsCapiﬁ!-' .

. ®) Annu! Rgmm. Withm seventy-ﬁ;re (75) (h}: afterthe end of each -
- Fiscal Year and/or the ﬁnahepomng period of the Company, the Managing Member shall
w the other Members wlt!g financial statements, including without limitation, Company

ST - o it M

iy
rage
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.shallcauSesuch'seatementstobeal_:diwdbythe Company’s accountants at the expense of the
o oo (©  TaxReturns. Within ninety (90) days afier the end of each Fiscal Year or .
the final reporting period of the Company, the Managing Member shall cause BDO Seidmanor
anyoﬂlertaimonntantsreésonablyappmvedbyalléftheMemberstopmpmqallimomeand

other tax returns of the Company including Company K-1 statements for each Member of the

. CompanyandsubmitsuchrennnstoeachoftheMémbqsforitsuppmvaland,whenqpi)mved.
byall_oftthembem.eauselhesametobcﬁledinatimelyhianner. The Managing Member -
‘shall not file on behalf of the Company any federal or state income tax or information retums,

~ “elections or chioices of methods of reporting income or loss for.federal of state income tax

.pmpomwﬁthommepﬁorwﬁﬁenconsentofaﬂ_ofﬂiel\{embers,nbttobeunreasonably :

. withheld. 'llgeManagingMembashallﬁnnish,toehchdfﬂleMcmbetsacopyofeachsuch
return.as soon as they have been filed, together with any schedules or other information which.
anyMcmbermayrequircin'connecﬁon“rithitstaxaﬁi\irs.»EachofﬂleMembe_tsshall,inits "

. mspecﬁvehwmemxmmmdommmwmmmﬁledwi&thelptemﬂkcmue&wieea .

other taxing authority, report taxable int_&omcinawotdameWithﬂleCompany’s K-1 statements

provided to the Members under this Agreement. ManagingMezﬁbershallconsultwit_haxiyoﬂmr i

Memberandilsaccomtants,ﬁomﬁmetoﬁmeasmqmwdby'suchMcmber,mdiscussux

. 10.04- Consoidation Reporting. The Managing Member shall consult with L/S
Partriers and its accountants, from time to ime as requested by L/S Partners, to provide and -
discuss any calculations/models used in Managing Member’s interpretation of the consolidation

* requirements under FASB Interpretation No. 46, Consolidation of Variable Interest Entities (FIN
- 46), as amended from time to time. .'lheManagingMémbct’s’infqrpmlationdfanysmh .
. mmoﬁdaﬁOnm@ﬁmmm!smlmbeagrwdmbyUSPatmmmdmviewedanduccptedbymc

1101 Restrictions on Transfer. . :
" -.(a) - Transfers by L/S Partners. Exccptuoﬁe:msewtprmlymvwedm
ihisAg!eemmt,USPamIexsshallnot(vohmhrily. involuntarily or by operation of law) sell,
Mmmmm,Mammmﬁmofmhmwm -
“h-ansfer'_')allormyporﬁonofilsMembershipInMst,wﬁﬂxdmwoneﬁrpﬁomﬂle >

: Compani,wkhmﬁﬂwpdorwﬁﬁm%pf&meo,whiehgpnsﬁmybewithheld_m '

- Cameo’s discretion. NoMﬂ_Bhndingtbefmegoing,USPaﬂnmmm&eﬁgm{initssolc- .
discretion, to transfer all (but not less than'all) of its Membership Interest to an Affiliate of LIS~

_ .(b) - Transfers by Cameo. Except as otherwise expressly provided in this "

AgeemwtCameoshallnotha‘mferalloranyporﬁonofitsMembersbipInterest,orwithdmvv
qmﬁxeﬁmﬁwCoﬁpany,wiMﬂxepﬁormiﬂmWoﬂlSPMm,wﬁchcbmeﬂ .
may be withheld in L/S Partners® discrefion. Notwithstanding the foregoing, Cameo shall have -

e - _ ‘ : - Exhibit N -
aTHOIDONIVT ’ 21 - Page \W\
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therigh:,initssoxediscreﬁon,to:ransfmn(bmmmm:u)oﬁtsnaembmhipmmm‘m
anAﬂiliateofCameo_(whichisowneddirecﬂyorindi:ecﬂybyGuarantor). ST -

()  No Changesin Mmhig of Camco. Except for a Permitted Transfer, -

Cameosbalinotcameorpennitanydirectoriﬂdimﬁirﬁermin&ineombetransfcnedtoany'
- person or entity which is not owned directly or indirectly by Guarantor, without L/S Partners®
prior written consent, which consent may be withheld in L/S Partners’ discretion. -~ - -
.. (1)) General. Any atlcmpted hansf&,’wiﬂ:drawalorreﬁrement by any o
' Membe;notpermittednnderthisAgreemmtshaﬂbevoid.-Anytransferinviolationofthetc:ms-

- 11.02 Partition. No Member shall, either directly or indirectly, take any actionto - . o
reqhireparﬁtionofﬂ:chjectoradjrotherassetsonxope:tiesﬂofﬂ)eCompanypmsuantto' T s
applicable law, nor shall any Member make application or commence a proceeding for a
parﬁﬁonotsaleﬂigreofand,nponanybmchofﬂwpmvisionsofthisSocﬁonll.ozbyany S '
Member, the other Member (in addition to all rights and remedies afforded by law or in'equity) S
' ;hallbemﬁﬂedmademﬁe_ormdetmningormioiningsqchapplicaﬁon,actionor" T
. 1103 Admission of Substituted Member. Ifa Member transfers its Membership - . - .-
Interest in socardance with this ARTICLE X1, and such purchaser is designated by the = :
eonveyingMembdasa'subsﬁmtédeber,mha_ssigneesﬁallb’eenﬁtledtobeadmittedtothq_ :
, Companyahasubsﬁnmdebu,mdthisAgrecmmtsbaubeamendedeﬂwtswh
admission,povidedlhattbefoﬂoﬁngcondiﬁbnsmmﬁedvﬁth:' .
- @ Documenix.l‘heconveyingMemberandassimeorassignewnamed
mmhmandmknowledgwsuehinsmmmtminsmmemsasmaybemsmably -
required in order to effectuate such ddmission, :

S () Accep ﬁn'ceni‘Agmmént-ﬁ.equé'iéﬁéemasﬁgnm mwntmgaceepts o
andado;:tsallofthetamsmuloondiﬁqnsofthisAgxemmt,asdxe-same_maybavebeen' o

- () Payment of Costs. The coiveying Member pays, is the non-conveyiog. * © |
Mcml{umymsmably‘deminqmmamgblempmmdedwﬁﬂnmhadmissiqn, -

@ Amén;lmcnt of Certificate. Ifmqmred, an amendment to the Certificate

6fFotm#ﬁonofthGCompanyisﬁledmdmded,asapp_rppiate; .

- 1104 Complisnce. Notwithstandingﬁythingidﬂzee&ntiaxyinthisAgtmmﬁt,atlaw

" Orin‘equity,noMembershallhansfermothcrwise'dealwith'anyMembershipIntemina_Way
' thatgmddunsetdeﬁmﬂtmdermymatcﬁalagmﬁnentmwhichtheCompanyis a party or by
which it is bound. g i y . -

- amanzomiviz - - - Exhibit
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1105 Permitted Transfers. For purposes of this Agreement, a “Permitted Transfer”
~ means, with respect to the members of Cameo, transfers to an A ffiliate of Guarantor so longas
‘Guarantor retains a majority ownership interest in, and retains control over, the decisions of such -
Affiliate. Notwithstanding the restrictions of Section 11.01(c) to the contrary, a Permitted
Transfer by the members of Cameo shall not require the prior written consent or approval of L/S

1106 Transferce Remains Bound. The transferee of a Membership Interestin -
accordance with the terms of this ARTICLE XT' (the “Permitted Transferee™) shall receive and
hold such Membership Interest or portion thereof subject to the terms of this Agreementandto . -
the obligations hereunder of the transferor Member, and thére shall be no further transfer of such
Membership Interest or portion thereof except to a Person to whom such Permitted Transferee -
could have transferred its Membership Interest had such Permitted Transferee originally been
named as Member hereunder, or in accordance with the other terms of this Agreement.

11.07 Transferor Remains Liable. If any Member transfers its Membership Interest. -~ .
 pursuant to this ARTICLE XI, such Member shall remain liable for its obligations hereunder and - -
mysﬁbsequcmobﬁgaﬁon#ofimuamfememmedinawo:dancevﬁthﬂietemsofthis T
-Agreement notwithstanding any such transfer unless the other Member expressly releases, in -
writing, such transferor from such obligations. e S -

. 11.08 Restrictions on Assignees. An assignee of a Membership Interest, or portion
: the:eoﬁwhodownotbecomc_asubsﬁhnedMemba’shaﬂhdvcmﬁghtmteqtﬁmmy :

information or account of the Company’s transactions, to inspect the Company books, or to vote
onanjroftbcmalters_utpwhichaManberwouldbebnﬁﬂed_tpvotemderthisAgreégnént'

. . : ment of Membership Interest and/or Rights to: = -
Distributions. Notwithstanding yﬂlingtoﬂ:ccoqumy_euminedinme"foregoing, Cameo .
acknowledgmandagrmthatllSParhusshaﬂ_hnvetheabsolmcﬁghLatmytimpmdwithom

S themdforoonsentof(}ameo,toassignitsliglnslodism'buﬁonsﬁomtheCompany(mq{or,.

. subjectmobmmipgmepﬁoryﬁgtenednsemqf&meq,wlﬁch'maushannotbe x

_'-mdagmthacmeoshanhavemeabsom.igm,umyumemdwimomﬂ:eneedforconsent_
of L/S Parhers,toasignitsﬁghtsto_dism’bnﬁohsﬁomtheCommy(andlor, subject to i

- Exhibit N

ATHAN07IvIT -2 Page :
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~ ARTICLE XN -
L : MISCELLANEOUS |
.. 1201 Integration/Amendment - This Agreemcntlsﬂlecnme agreement be ' '
: "..M&symhmpect‘tothcsqugamuahemofmdsmsedeéaupdorncgog?;nbsfwme
:;’ mwwmﬁm.or il;'ll;«limerstandmgsm i he:ﬁ agreements with respect thereto. No amendment, alteration, Cy
 Members, - °”_ cof shall be binding unless in writing and signed by the o

) wi_ﬂxmeeostsofsuchproceeding crein incurred (including expert witness ¥
addiﬁonﬁosuchqtherrpﬁefasmay‘bem ( _ - feesandoosts)m

. 12.03 Notices. All notices required or permitted by this all be
Notices | 1 oy this Agreement shall be iti
andmay_bed?hvued.mpuson. to either party or may be sent by registered or certifi edm!m -
po;tggepmpmd,mmmmeexptquested,ordeﬁvaedbyﬁxmssMﬂof&eU.S.Pos'ta!:-Service
or ._edu-all_imw.soranyoquomienerviee ing overnight delivery, charges prepai
- or may be transmitted by facsimile and addressed: o e &

In the casc of L/S Partners: cloIHPCapmlPaxm ‘ T i
- 19800 MacArthur Boulevard, Suite 700 - © - |
. | i - - Attention: Douglas C. Neff -
. - R : Tclej_)hong;(%9)851-2121
. ' S Facsxmi_lg"(949)851-_8284

Withacopyto: - R T oo IHP iite lP
- o -+ 19800 MacArthur Boulevard, Suite 700
Irvine, California 92612 o
Attention: General Counsel ,
Telel.:hone: {949) 655-7009
Facsimile: (949) 851-8284

o

IONBONT . , A % :
- Ik iy
AN | N
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»

- With a copy to: .+ WLLadLLC =~
) 895Dm_re$treet,8uite2 S
Newport Beach, California 92660
Attention: Wayne J, Stelmar
Telephione: (949) 265-2400°
 Facsimile: (949)265-2500

With a copy to: i WLLandLLC
' . 895 Dove Street, Suite 200 -
Newport Bedch, California 92660
Attention: Stacy McDaniel
Telephone: - (949) 265-2400
Facsimile: {949)265-2500

Inthecase of Cameo: * 213 Banning LLC
R - ' - 1105 Quail Street
-Newport Beach, California 92658
. Attention: Vic Mahony
" Telephone: (949) 955-3832
Facsimile: (949) 250-8574

Withia copy to: Palmicri, Tyler, Wicner, Wilhélm & Waldron LLP .
: : : East Tower, Suite 1300 S
Trvine, California 92614
Attention: Robert C. Thrke, Esq.
Telephone: (949) 851-7265
Facsimile: (949) 851-1554

o such other adress as shall, from time 10 time, be suppliod in it S
.. others, Em@ﬁmwmmmtismbym'w ofm'mﬁdmymm;mﬂ” id, - S
- with rotum receipt requested, addressed as above provided, the same shall be deemed served o
delivered within forty-cight (48) hours afler deposit in the United States mail, Notices deliversd

by overnight service shall be deemed to have beengiventwgnty-four(ﬂ)homaﬁerdeliveryof :

cooperate with each other and will exccute and deliver. or cause to be delivered, all such.

( ate w 0 e A such other :
. @mme_nm,?ndmnmaﬂmhothaacnons,asmypmyhcm&masonablquuesmﬁom o ;
. time to'time in order fo effectuate the provisions and purposes hereof. . © . . . - .- -

. | _ Exhibit_. N |
47350107117 ) 25 - : E“:}{,:{"v@ ] iz g ) o !
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- 12.05 - Brokers. The Members warrant and represent, fespectively, that they have not
dealt with any person, firm or corporation who is or may be entitled to a brokerage commission, -
finder’s fee or other like payment from the Company or any of the Members on account of the

protect and agree to hold harmless the other from and against any and all loss, cost, liability or -
expense (including reasonable attorneys® fees) should its warranty and representation contained

_-herein be false or prove inaccurate. ] _
12.06 Waiver. No consent or waiver, ¢ or implied, by any Mbcr to or of ﬁny

1207 Equitable Remedies. Each Member shall, i addition to all other rights provided
herein or as may be provided by law, be eatitled to all equitable remedies including those of -
specific performance and injunction, to énforce itsjﬁ_g!)ts hereunder. ] )

- - 1208 Captions, Gender. The headings of the Articles and Sections of this Agreement
ar'einScftedsolelyforeohvcnienceoftefcreneeandarenotapartofandmnotinmndedto
: govem,limitoi'aidixg!heeonstrmﬁonofanytemorpmvisipnhereoﬁ Where the context so -
- .mmﬁrw,memofmemgendefshanhchdemcmmmemdfeminhegendmmd&e .

- 12.09 Benefits and Obl‘mﬁoﬁs.‘lhemmwemﬁbm,covmtsmdamementshemin |
contai ~shaﬂhmehthebeneﬁt0ﬁandbebindingupon,ﬂ:eparﬁ&éhmtoandﬂxeir .
respective successors and assigns. Any person succeeding to the Membership Inferest ofa -
Membasbaﬂ.smwﬁoallofsnchMcmbet’sﬁg'hts,im:r'estsmdobligaﬁonshmunder, T
‘subject.tomdv?iththebencﬁtofalltermshndeondiﬁomofthis_Agrment,inchldingthe

[2.11 Applicable Law. This Agroemeat and the sights and obligations of the Members

: hmdashaﬂobqgﬁvemedb):mdhmuedmamordmmmehwsofﬂmSmwof

. . ~ ) ' ]
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Supesior Court or federal district court for Orange County, California.

: 12.12 No Third Party Beneficiary. Any agreement to pay any amount and any
assumption of liability herein contained, express or implied, shall be only for the benefit of the
-Members and their respective successors and assigns, and such agreements and assumption shall
not inure to the benefit of the obligees of any indebtedness or any other Person, it being the
intention of the Members that there shall be no'third party beneficiaries of the obligations of the
Members in this Agreement. X - . PR

12.13 Exhibits. Bach of the Exhibits attached hereto is hereby incorporated hierein and
madeapatthereofforallpmposw,and references herein thereto shall be deemed to include this
reference and incorporation. . . : . : _

12.14 [Estoppels. Each Member ghall, upon not less than fifteen (i5) days written
_ ndticeﬁomIheotlierMémber,executeanddeliycrmsiwhothetMemberastatcinentmﬁfying--
-thatﬂﬁsAgmementisunmbdiﬁedandinfunfmmindeﬁ‘ect(or,ifmodiﬁed,thenatmeofﬂxe .
] .modiﬁcaﬁon)mdwhethetorpotﬂuutc,mmhMeml;et’skpowledge, any uncured defaults

statement may be relied upon by the requesting Member and any third partics, -

. 12.15 Retmeéiotnis.«ﬂmeﬂ,Numbdedbrmmduﬁclw,-secﬁm;s’m .
. subseeﬁomhminmnmmamfamnﬁclw{secﬁomahdaﬁsécﬁmof&kAMmtmlm
.~othprwisea:mp331ymThewmdsf‘herﬁn,"“mn;_f,”“hemder,”"h_er_e_ln,”“@ S
Agm__mﬁando&umﬂumfammshaﬂbemm&wdmmmmdfnchﬂcﬂnsAgremem _
and all amendments thereof and supplements hmto:mlmthecontenshaﬂcleaﬂy indicate or
require otherwise. The word “including” means “inclading, without limitation.” _
. .. 1216 Counterparts. This Agreement may be executed in any number of counterparts, -
eachpfwhichshaﬂ_bedeemeqanoﬁginaLhnnllofwhichwhcntakmtogethershaﬂoon_sﬁunc-
one and the same document. o . o
. ST . o J . ) ) . )
1217 M.Tmeisoftbemmmmmmhmﬁsionmmsﬂﬁngﬁmha
time for any performance. - R o
X T lniuunentkggrqenhﬁbhs._M_Meﬁ!;q;byamchﬁnganddeliveﬁngawpy' '
. ofﬁ:kAgreanmghcnbympmmSandWamwbmdwmants'wiﬂxe;chomerMmbermd- )
‘ﬂxeCompqnyasfollow‘s: : S . g o

T @ A &Eition forOwn.Aemmit;"Iﬁe';h&;x;b;mhip Intemtlsbemg :
wquiredforitsowinaccotmgforinvmmengandnotwiﬂi_&?i;ewt;porﬁirpafeinéonnecﬁm.

. eIV 27 - Exhibit 'N. -
Page
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Section 4(2) of the Sccurities Act and Regulation D, promuliated thercunder, and s exempt from
* qualification pursuant to applicable State securities laws. ) _

. (b) - Use of Counsel. Each Member has been fully advised of the facts
respecting the formation of the Company and has been given the opporturiity to consult its legal.
counsel with respect to the Comipany. Each Member hereby agrees that the offer and sale of the
‘Membership Interest to it does not involve any public offering of such Membership Interest. -

12.19 Nondiscrimination. During the term of this Agreement, rione of the Members
. nor any of their respective Affiliates, employees or agents shall unlawfully discriminate against
any employee or applicant for employment because of race, religion, color, national origin,
-ancestry, physical handicap, medical condition, marital status, age (over40) orsex. The - -
Members and their respective Affiliates, employees and agenits shall assure that the evaluation
and treatment of their employees and applicants for employment are free of such discrimination. -
Managing Member and its Affiliates, employees and agents shall comply with the provisions of -
the California Fair Employment and Housing Act (Section 12900 ct. seq: of the California - -
‘Govemment Code) and the applicable regulations promulgated thereunder (California . - = .
Administrative Code, Title 2, Section 7286.0 et. seq.). The applicable regulations of the Fair -
'Employment and Housing Commission implementing Government Code Section 12990, set
fotﬂ:inChaptchofDivisiox_:4of'l“ntlg2of_theCalifqmiaAt_!ministr_aﬁveCodpare' ,
hu'einbythis’mfetenceandmmgdeapanhaeofasiféetforﬂlheréininﬁﬂl. The Members
-and their respective Affiliates, employees and agents shall give written notice of their obligations
mder&isclamclolaborqrganizaﬁonswiﬂ:whichtheyhaveacollecﬁ% bargaining orother
-agreement. The Managing Meniber and its Affiliates shall include the foregoing .

Affiliates, employees and agents shall conduct their respective activities in accordance with
- Title VI of the Civil Rights Actof 1964 and the rules and regulations pmmulgatqdﬁ;emi_xi.

1220 Exculpation and Waiver. Cameo acknowledges that the System is a limited =~ -
_ partner in a member of L/S Partners. Notvﬁthstanﬁnganyomert:m_wrpmvisionofthi_é -
~ Agreem Sysacm’slinbilityhercimderissohlythatofaﬁnﬁwdparmaiﬁamuﬁberofus

enfommmtofapychimsagainﬂLlSPMaﬁﬁnghaemdcr'wuhwdhmh,andm ,
_mydﬁmagainstﬂxcmm&mofUSPmusmdﬂwmmmoﬁtsmembmm{udingme- -
System,h:wpecﬁveof&ebomwmeemhonomnplmmwwinﬂnﬁm“wﬁhmy -
mqtﬁmcntsxelaﬁngtotheﬁmimﬁonofﬁabﬂityofmembmmﬁmitedparmem.

1221 Confidetility.

. () EachMembu'hcrcbyachowledgxandagteesﬂmduﬁngthctegmofﬂﬁs
Agleemmtandin&ecomeofthedimbmge_ofsuchMcmbu’sdnﬁwhmder,suchMembcr.
~mmommmmmamholmwmmbmmmgem,amlhwgmploym 3
‘lgents(oo!lecﬁvely,“l’arﬁd")maylmcmto,eiﬁcrdimcﬂyorindirecﬂy,omllyorin"v -

S ‘ o ‘-z:z;i"‘-"- .
ooy I - ' ;"j,i;:jzt ‘ \;/)Z;
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'writing,—mattersaﬁ‘ecﬁngmreiaﬁngwthcbﬁsinmhadeseéiétsmdpmpﬁetaqinfomaﬁonof -
-meo&annba’stﬁes,hchﬂingwi&omﬁmimﬁommarkﬂmﬁvemsmdiw,ompm Lo
from the proprietary Market Attractiveness System of an affiliate of L/S Partners, market :
analysis, emuacts,ﬂu,oompmersoﬁmpmgmmsmdspteadshem,maq:eﬁngsmges, '

| operational procedures, financial information, pricing and bid information, marketing tools, .

i (b)  Each Member, on behalf of itself and its related Parties, agrees to maintain
the terms and provisions of this Agwex_nentineonﬁéleneeandnottodisclogbﬂxetermsbr )
' provisionshmofexceptas‘mayberequimdto.perfermitsduﬁwand obligations hereunder or as
'+ . may be required under applicable law. In sddition, each Member, on behalf of tselfand its
- related Parties, hmbyagxw,tlmt(i)noxieofsuchMgmber’s Partics shall disclose any such . .

* Confidential Information of the other Member’s Parties, directly or indirectly, to any other _
Person or use them in any way, cither during the term of this Agreement or at any other time-
thereafter, éxcept as is required in the course of such Member’s dutics with respect to the -
Company; (ii) all Confidential Information of the other Member’s Parties shall reniain =~ -
exclusively the property of the other Member's Parties; (iii) all Confidential Information of the

“other Member’s Parties is agreed to be valusble, special and unique assets of the other Meniber's
- Parties; (iv) upon the dissolution of the Company or upon a Member’s transfer of its _ - R

Membership Interest in the Company, such Member shall return to the other Member any and all

such Confidential Information of the other Member’s Parties, and such Member shall neither

: makq'nora_llowmbemadeormhmdbymy?asqnanyeppiw,dlipﬁcates,’absuacls, ’

Member’s Partics; (v) such Member shall protect, defend (with counsel satisfactory to the other -~
- Member), indemnify and hold the other Mcmber and its Partics free and harmless fromand -
'agaimtmyandaﬂﬁabﬂity,lmmgdmagemw(mchﬂiugwithpmﬁmimﬁom -
*attornqys'fees-andexpcnss)aﬁsingomdwmhﬁnginmymnerwhalsoevermanybmch'-
Aoullegedbreachofanyofthémbet’s.ParﬁcsunderthisSecﬁon12.21;and(vi)'.tbe o
obligations of such Member under this Section 12.21-shall survive the dissolution of the .
Companyandlogﬂgehmsfuquchl(mba’sManbexshiplnterminﬂxeCompany.' -

. - 1222 Standard for Consent. -Whenemmpdctexminaﬁon.eoﬁsent()uppmval,of
eimchemberispminedokmqtﬁmdhueh,exqcptinmwhme&is'Agmemem .
pmvidcsﬂntmohdetumimﬁon,emkmtouppmvalmybemadeorv&thheldindw .
“discretion™ of such Member, such determi 'on,mnscntorappmvals_hallnotbemsmbly
made, withheld or delayed. WhencverﬂndetmimﬁonmnsmtorappqulofeithegMemﬁei
approval may be made or withheld in such Memiber’s *discretion,” such determination, consent
mapprovdmaybemadeorﬁﬂ:heﬂhmesdemdabsg!m{!kqeﬁmofmhMember. L

12.23 Responsible Contractor Policy and Guidelines. Attached hereto as .
the Responsible Contractor Policy and Guidelines adopted by the System.
ManagingManberagreesmoomplygnquuimallpa;ﬁmconmcﬁngwiththe Company to-
eomplywithﬂncgoalsanglmqnﬁxemghtxofmh?blicyandﬁtﬁd_eﬁnw. AU

apamenvr . o 29 SRR \ i: Qf :
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: : lNWl'I'NESSWHBREOFthe whaveexecutedtlns t T
thedateﬁrstabove parti Agmemen mdup cateasof

. “Cameo”™ = | ‘213 BANNINGLLC,aCahfommhmxted
: : : . habihtyoompany : _
By: Camco Homes, -u. Cafcﬁmu. corpowé.lm
Its: _ I'l e _
By: A-Q._*
“LSPartners” | LANGISEQUOIAPAR’INERSLLC,a
. . Delawarelnmtedhabmtyeompany
By' ‘WL Land LLC, a Delaware limited -
habilxtycompany,xtsManagmg :
"~ _ Member
By
By:
B © Exhibit_. A
4759601237 1v1? e 3 - " Page - —

’
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IN WITNESS WHEREOF, the partics have executed this Agreemem in dupHicate as of

the date first above written,
“Cameo”: : N : 213 BANNING LLC,a Cahfonua limited
- lability company
By:
Its:
By:
o ' Its: :
“LJS Partners” ' ' .LAING/SEQUOIA PARTNERS LLC a
' : : Delaware limited liability company
" By: - WLLandLLC, a Delaware limited
_ liability company, its Managing -
Member -
~ By:
. . . . - - E /( 5/7 ¥ 1\.»‘5 a :
47596\1123071v17 S T3 - Fage - '4))
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LEGAL DESCRIPTION OF 63 ACRE PROPERTY

(See attached) = -
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EXHIBIT “A-2” |
LEGAL DESCRIPTION OF 160 ACRE PROPERTY
"(See attached)
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 EXHIBIT “B”

INITIAL BUSINESS PLAN

(See attached)
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PROFORMA REC Ci LIATION

FILE NAME : EXH B to JV DOC 7-18-05 xi; outh Banning Propertles LL!
FILE DATE : 07118105 4 07/18/05
iHP Pgr %of | |DEVELOPER Per %of VARIANCE  Per
PROFORMA Lot Salas PROFORMA Lot Sales AMOUNT Lot
Residuat Salss MI088M 20,490  100.0% 10983 20198 100.0% 0 [
Other Land Reverue 0 0 oo% - 0 0 004 0 0
CFO Relmbursements 0 0 0.0% 0 0 0.0% (] el
Price Appreciation- ) 0 D 00% o 0 o0% [ 0
Other Revenus ¢ 2 0% 2 - 2 20% L] 2
JOTAL REVENUES - 1,100,834 20,199 100.0% - 1100834 20490 100.0% ) ¢
Land Acquisition - 2,110,500 352 1% - 2,118,500 3852 0% o 0
Deposits ' 0 o - 00% 0, 8 00% 8 0
Whiismeon Act : 0. ¢ 00N 8 0 00% ] [18
- Option Costs o ¢ oon - - 0 0 o00% 5 of -
OCther Closing Coaty ] A 0% Q 2 0% 2 ¢
Land Acquisition 2,118,500 3082  10.1% 2,118,500 3,882 10.4%]|. (] 13
Dus Dilgence 190,210 us 1% 180,210 SM8 7% [ o
Entitlements 83 AC - 400,500 45 am|. 409,580 s A ¢ 0
Other Indiricts - B3 AC 0 0 00% - 0 0 00% 0 ¢
Entiiemants - 180 AG 864,003 1200 6.0%) 854,963 12008 6.0% ] 0
. Othes indirects - 160 AC D o 0o% 0 0 00% 0 "0
Coneultant Project Mgmi- 63AC - 60,000 100~ 05% ] 80000 100 05% o o
Conaultant Proj Mgimt-180 AC 0,000 4 08%] - 0,000 18 0ax) 0 a
_Backbone Enginasting 0 o 00% 0 0 00% 0 0
Consultant Incontives - 63 30,000 5  o3% . |. - 30000 5 03% 0 [
Consultant Incentives - 160 45,000 82 4% 45,000 82 04N ¢ o
' 2 g o0% 2 2 0% 2 2
Pianning & Fees 1,489,763 2709 134%] 1409783 2700 134% (] (]
Bring Ups . ] 0 0% 0 0 00% 0 o
Mass Grading - 0 ¢ .00% Y 0 0.0% o 0
Backbone Rosde R o aox| c ‘0 ao% o )
- Backbore Utiftes o 0 00% ¢ 0 - 00% o o
Luse Relmbursamants ° 0 0.0% o 0 00% o 0
Common Aren Costs 0 L0 oK) 0 0 0% [ 0
Intract improvements (i 0 . oo% 0 0 ,00% o. [
Contingency - . 185000 8- 18% 185.000 A 18% i 2
Land Development 195,000 385 1.8% 198,000 358 1.8% 0. ]
Dieact Bte Overhaad - 0 g 0% [ 0 oY% .0 [
Bond Premiums o o 00%| 0 .0 00w 0 °
insurance 1] [} 0.0% '] o 0.0%) 1] ]
Lagel, Jv ° o 00% 0 .0 ao% 0 0
"HOA formation 0 0 - 0o0% 6 6 00% (1 0
Property Taxes . . 0 ¢ 00% ) 0 oo% ¢ 0
CFD Asaisments - 0 0 oo% e e oox (d °
Masketing & Advertising ] 0 00% S ] 0 00% 0 0
Mise Indirects 1] e 0% e 2 00% [ ]
lndlm:b & Mkig Costs [} 0 00% L o 00% [ ] ]
aulldor 0vcrhnd : $8,000 178 0.9% 98,000 s os%! [ 0
us om.a Fes . 240,000 90 229 240,000 4% (] 0
Dus Diigencs. 0 8 00% . ° o o
" Inspections . " 0 00% ] 0 o 0
Annusl Audts 12,500 2 01% 7.500 14 5,000 $
Selter /Bank Interest Exp (] .0 00% [ -0 ] o
Misc Finance Cost g 2 oD% 2 2 ‘2 ']
Other Finance Coats 252,500 40 2.3% 247,500 450 8,000 ’
Swies Conwnission 111,008 ®2 1.0% 113,008 202 0 ef
Cloting Coets 185,000 300 15% 185,000 300 [ 0
Ciher Conts At Seie ] o 00% 0 ] o )
Land Sale Costs 0 ¢ ooN (] 0 a 8
Marketing Fesa Recelved ] 0 0o% [ ) (1] ¢
Seliar Participation 0 6 00% [ T | 0 .0
Reservas 7 Holdbacks o 2 Q 0.0% [} ] Q9 ]
Costs at Sale 278,098 802 285% 270,096 . 502 [ ]
- Preferred Retum 246,332 “s. 2% 248012 4“3 0 ]
TOTAL COSTS : 4674192 B0 421% 4860,192  oam 5,000 ’
PROFORMA PROFITS - | M 1701 879% -S40 18710 {5,000} JJ
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