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B 10 (Officini Porsy 103 (04/10)

UNITED STATES BANKRUPTCY COURT District of Nevada . PROOF OF CLAIM
Naine of Deblor: Cuse Number:
in re South Edge, LLG 10-32968 (BAM)

NOTE: his form should not be used o make a claim Jor an wdiinistrative expense arising after ihe commencement of the case. A request for payment of an
udministrative expense may be filed pursian 10 11 U.S.C. § 503,

Name of Creditor {the person or other catity to whons the debtor avwes money or property): 00 Cheek this.box 1o indicate that this
Holdings Manaae‘ﬁ LLC Y Y ppch‘yGEn [ED claim pmens a pr;:viously filed
Name-and edlress where notices should be sent: * claim,
Holdings Manager, LLC, Attn: |, Scott Bogatz, Esq. Court Clains Number:
3455 Cilf Shadows Parkway, Sulte 110 JUN 30 20“ "(‘]’;‘bm‘:;;“ tmber:
Las Vegas, NV 89129 .
Telephone namber; 5
(702} 776-7000 E“‘ '/f('i GROLW Filedon:___
AV W - -~
Nasme and address where payment should be Sent (if different from above): 1 Cheek this box if you are aware thal

anyone else has filed  proof of claim
relating to your claim. Attach copy of
statemnem giving particulars.

Telephone nuimbier: 0 Check this box if you are the debror
or trustee in this case,

I, Amount of Claint as of Date Case Filed: s__&L ieast 10.000.000,00 5. Amauut of Claim Entitled to
Priority under 11 U.8.C. §507(a). If

ifall ar part of your elaim is sceured, complete flem 4 below; however, i all of your claim is unsecured, do not complete any portion of your clalm falls {n

item 4, one of the followlng categories,

. check the box and siate the
If all or pzrt of your ¢laim is entitied fo prionty, tompleic item S, amount,

0 Cheek this box i claim includes interest or other charges.in addition to the principal amount of claim. Attach itemized Specify the priority of the ¢laim.
statement.of interest or charges.

oD ic support obligations under
2. Basis for Ctatm: _Manaaemant Fee/indem. 11 US.C, §507(aX 1 XA) or (a)(1}(B).
{See instruction #2 on reverse side.) R
3. Last four digits of.any number by which creditor identifies debtor: njp I Wages, salaries, or commissions {up
’ ¢ d (0 $11,725%) carned within 180 days
3a, Debtor may have scheduled account as: h/a bd”?{e lifing of tho bankruptey
(See instruction #3a.on reverse side.) petition or ccssation 9f the debior’s
4. Secured Claini(See instruction #4 on revese side.) b;’{"g”; W;"cm:‘" s eatlies = 11
Check the appropriate box if your claim is secured by & lien on property o a tight of setoff and provide the requesied U.5.C. §507 (a)(4).

information. tJ Contributions to 2n employee benefit
Nature of property oe right of setofl; £ Resl Estate 0 Motor Vehicie wBiher plan - 11 US.C. §507 {u)(5).
Describe: - Holdings Manansr mav have seloff right against South Edge 1 Up 10 52,600 of deposits toward

Val °S_n/a nla_® purchase, leass, of renual of property
e of Property:, Auounl Interest Rate o ’ or services for personal, family, or

household use ~ 11 US.C. §507
@)(7).

Amount of arrearage and other charges ay of time ease fited loctuded In secured claim,

ifany:$ n/a Basls for perfection: n/a 0 Taxes or penaltics owed to
D —— s Jit

Amount of Secured Claim: S__ 11/ a Aoount Unsecured: S__n/a govemnmental units - 11 U.5.C. §507

(a)(8).

6. Credits: The amount of all paymients on this claim has been credited for the purpose of making this prool of ¢lairn, (1 Other ~ Specify applicablc paragraph

of 11 U.SC. 8507 (a)(_).

. D Attach sedacted copies-of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized Statements of nunning accounts, contracts, judgments, morigages, snd security agreements.
You may also atinch 8 summary. Attach redacted copies of dovuments providing.evidence of perfection of

o securityinterest, You may also attach a summary, (Seesnstruction 7 ud definition of "redacted vn reverse side.) $ 0.00

Amount entitled o priority;

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER

SCANNING. *Amounty are subject to adjusinent on

471713 and every 3 years thereafler with
respeci (o cases commenced on or afier

If the dacuments are not availabie, please oxplain. the dare of adjustment,

I FOR COURT USE.ONLY
ate: Signature: The person fiting this claim must sign it. Sign end priat name and title, if any, of the creditor or
06/28/2011 other person authorized to file thigciedrrpnd statomddress and telephone mumber if different from she notice South Edge

, _ g
e A T T
000137

Thomas J, DeVore, Esq., Manager

Penalty for presenting fraudulent claim: Fine of up to $500,000 or inprisonment for.ujx 15 years, or both. 18 L.5.C. §§ 152 and 3571,
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ADDENDUM TO PROOF OF CLAIM OF
HOLDINGS MANAGER, LLC

In re South Edge, LLC,
Case No. 10-32968

The attached proof of claim (the “Claim™) of Holdings Manager, LLC (“Holdings
Manager”), sets forth the claims of Holdings Manager against South Edge, LLC, the above-
captioned debtor (the “Debtor”), and is based on the following facts:

A. General Background

1. The Debtor was established to build a master planned community in Henderson,
Nevada commonly known as “Inspirada.” The Inspirada development is essentially a small city,
comprised of seven residential villages (each a “Village,” and, collectively, the “Villages”) of
approximately 200 acres each, and an almost 400-acre “Town Center.” The total projected cost
of the Inspirada project, including land acquisition, development and financing costs, was
expected to be approximately $1.2 billion. The Villages were to be built sequentially, with
“Village 17 to be built first and “Village 7” to be built last. Town Center was to be built as
Village development progressed.

2. The Debtor is party to an Amended and Restated Operating Agreement (as

amended from time to time, the “Qperating Agreement”) dated as of May 3, 2004, A true and

correct copy of the Operating Agreement is attached hereto as Exhibit A.

3. The Operating Agreement vests management of the Debtor in a “Management
Committee,” but appoints Holdings Manager as the “General Manager” of the Debtor,

responsible for conducting the “day-to-day business and affairs of the Company.”

LOSANGELES 919370 (2K)
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4, In exchange and among other things_, Holdingé Manager was to receive a
“Management Fee” in the amount of 7% “of the total cost of the Subject Property.” Fifty percent
of the Management Fee was due and payable at the time the Debtor acquired the land upon
which Inspirada was to be built. Twenty-five percent of the Management Fee was due and
payable “on the date the Parent Final Map [was] recorded.” And, the remaining fee was due and
payable “at the time of completion of the Major Infrastructure to the extent necessary for
Member to obtain building permits for the phase 2 improvement area, i.e., the upper water zone.”

B. Holdings Manager Has Been Damaged By South Edge

5. Holdings Manager has been paid the first two installments of the Management
Fee. The final installment of the Management Fee totals $9.75 million. Such final ins‘tallment is
currently due and owing to Holdings Manager, but has not yet been paid. The final installment is
due and owing for two primary reasons. First, Holdings Manager has substantially completed all
work required to receive the third and final installment thereof under the terms of the Operating
Agreement. Second, any work remaining to be completed (if any) is purely cosmetic and
remains unfinished solely on account of the fact that the Debtor wrongfully stopped construction
of the Inspirada project on March 10, 2008. Under the circumstances, Holdings Manager is
entitled to an allowed claim against the Debtor in the amount of at least $9.75 million on account
of the Management Fee.

6. In addition to the foregoing, Section 13 of the Operating Agreement entitles
Holdings Manager to indemnification from the Debtor “to the fullest extent permitted by the
Articles or the NRS,” subject to limitations not relevant here. Holdings Manger hereby demands
that South Edge indemnify it for all attorneys fees and costs and other liabilities incurred by

Holdings Manager in connection with the litigation styled JPMorgan Chase Bank, NA. v. KB

LOSANGELES 919370 (2K)
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Home and KB Home Nevada et. al., Case No. 2:08-CV-01711-PMP-RJJ pending in the United
States District Court for the District of Nevada and the arbitration proceedings styled South
Edge, LLC and Focus South Group, LLC v. KB Home Nevada, et. al., JAMS Case Reference No.
1260001162, in an amount to be determined at trial but in no event less than $250,000.

7. Further, on May 20, 2011, Cynthia Nelson, filed a complaint (the “Complaint”)
against Focus South Group, LLC (“Focus™) and Holdings Manager commencing Adversary
Proceeding No. 11-01141 purportedly seeking turnover of Focus’s “MI Deposit” and certain
related damages. On June 27, 2011, Focus and Holdings Manager responded to the Complaint
by filing in such Adversary Proceeding ‘a_ document t_itled Focus South Group, LLC and Holdings

Manager, LLC’s Answer, Counterclaim and Crossclaim (the “Responsive Pleading”).

8. Holdings Manager hereby further asserts in this Claim, the Counterclaims against
the Debtor set forth in the Responsive Pleading and incorporates such claims herein by reference.

9. Holdings Manager hereby asserts that it is entitled to attorneys’ fees and costs and
any interest permitted by law in connecti_on with the filing of this Claim and any litigation related
thereto.

C. Reservation of Rights and Non-Waiver

10.  Holdings Manager expressly reserves the right to amend and supplement this
Claim in any respect at any time including with respect to costs and expenses as they are
determined. Nothing herein shall constitute a waiver of any of Holdings Manager’s rights; all

such rights are expressly reserved,

11.  Moreover, Holdings Manager has been compelled to file this Claim in light of
claims bar date established in the Debtor’s Bankruptcy case. The filing of this Clé.im, however,

is not: (a) intended to waive Holdings Manger’s right to demand a jury trial with respect to any

LOSANGELES 919370 (2K)
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of the claims set forth herein or to file any motion to withdraw the reference with respect to any
such claims, or (b) a waiver of Holdings Manger’s right to contest the jurisdiction of the United

States Bankruptcy Court for the District of Nevada over either Holdings Manager or the subject

matter of this Claim,

LOSANGELES 919370 (2K)
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EXHIBIT A
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SOUTH EDGE, LLC

SECOND AMENDMENT
TO AMENDED AND RESTATED OPERATING AGREEMENT

REFERENCE IS MADE to that certain Amended and Restated Operating Agreement of
South Edge, LLC, a Nevada limited liability company (the "Company"), dated as of May 3,
2004, as amended by the First Amendment thereto as of Qctober 29, 2004 (the "Operating
Agreement”). Capitalized terms used herein and not otherwise defined herein are used with the
meanings given them in the Operating Agreement.

WHEREAS, in connection with the acquisition of the Subject Property in Henderson,
Nevada from the Bureau of Land Management, the survey at that time indicated that the Subject
Property consisted of a total of 1,940 acres;

"WHEREAS, subsequent to the acquisition of the Subject Property by the Company, a
new survey was performed which reflects that the Subject Property actually consists of a total of
1,953.32 acres;

WHEREAS, Schedule II to the Operating Agreement reflects an acreage allotment
among the Members based on 1,940 acres and calculates the resulting Percentage Interests and
Units attributable to such Members to one decimal point in contrast to the corresponding
Schedule 2 to the Credit Agreement dated as of November 1, 2004 (the “Existing Credit
Agreement’), which calculates the Percentage Interests to two decimal points;

WHEREAS, Focus South Group, LLC (the "Focus Member") and Meritage Homes of
Nevada, Inc. (the "Meritage Member") have agreed that Focus Member will assume 0.97 gross
acres previously allocated to Meritage Member;

WHEREAS, the Members of the Company have agreed that Schedule II to the Operating
Agreement should be amended to incorporate the above-referenced corrections and adjustments
to the Member Acreage Allotment, Percentage Interests and Units as provided in this Second
Amendment (this "Amendment");

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned Members hereby agree as follows:

1. Amendment to Schedule II. Schedule IT to the Operating Agreement is hercby
replaced in its entirety with the amended Schedule 11 which is attached hereto and incorporated
herein by reference. :

. 2. Effective Date. This Amendment shall be effective as of January 1, 2006.

Through the date of this Amendment (March 8, 2007), the Members have made their Capital
Contributions to the Company based upon the Percentage Interests set forth in the Existing
Credit Agreement. It is the intent of the Members that after the date of this Amendment the
Members shall pay all Capital Contributions based on the Percentage Interests set forth on
Schedule II to this Amendment together with, in the case of the Focus Member and the Meritage
Member, such adjustments as may be necessary so that, after giving effect to such adjustments,

Second Amendment to South Edge 1
Operating Agreement. DOC
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all Capital Contributions previously made by the Focus Member and the Meritage Member prior
to the date of this Amendment shall have been at their respective Percentage Interests as set forth
on Schedule 11 to this Amendment.

3. Effect on Agreement. The Operating Agreement as expressly amended hereby
shall remain in full force and effect.

4. Entire Agreement. The Operating Agreement as amended by this Amendment,
and the Articles (including all exhibits, schedules and other documents referred to in the
Operating Agreement as amended by this Amendment) constitute the entire agreement by and
among the parties and supersede all prior discussions, negotiations, agreements and
understandings, both written and oral, by and among the parties with respect to the subject matter
of the Operating Agreement as amended by this Amendment.

5. Counterparts. This Amendment may be executed in any number of counterparts
with the same effect as if all of the parties had signed the same document. All counterparts shall
be construed together and shall constitute one agreement. '

Second Amendment 1o South Edge 2
Operating Agreement.DOC
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IN WITNESS WHEREOF, the parties have exccuted this Second Amendment as of the
8th day of March, 2007. ‘

MEMBERS:
FOCus SoutH Group, LLC, a COLEMAN-TOLE, LIMITED PARTNERSHIP, LL.C, 2
Nevada limited-liability' company Nevada limited-partnership

By:  Toll NV GP Corp,,
its General Partner

By:

By: By:

Its: Its:

MBRATAGE HOME:S OF NEVADA, INC., an PARDEE HOMES OF NEVADA, a
Arizona corporation Nevada corfioration

By~ By:

Its: Its:

ALAMEDA INVESTMENTS, LLC, a BEAZER 11OMES HOLDINGS Corr,, a
Delaware limited-liability company. Delaware corporation

By: _ By:

Iis: Its:

KIMBALL HILL HOMES NEVADA, INC., a KB HOME NEVADA INC., &
Nevada corporation Nevada corporatibn

By: By:

Its: Its:

Second Amendinent Yo South Edge 3
Operuting Agreement (4) (3)
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the

8th day of March, 2007.

MEMBERS:

Focus SoutH GRouP, LLC, 4
Nevada limited-liability company

By:  Focus Investment Manager, LLC,
its Manager

By:

Its:

MERITAGE HOMES OF NEVADA, INC., an
Arizona carporation

——

o ’Kﬂ g9 0
fe e 3 U0

R———— e

fs: } \((S{Cm \y@&u‘)u\/\

ALAMEDA INVESTMENTS, LLC, a
Detaware limited-lability company

By:

its:

KiMBALL HILL HOMES NEVADA, INC., a
Nevada corporation

By

lis:

Second Amendment to South Edge
Operating Agreement.doc

(¥%3

COLEMAN-TOLL LIMITED PARTNERSHIP, L L(., a
Nevada limited-partnership

By: Toll NV GP Corp.,

its General Partner

By:

v

Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

BEAZER HOMES HOLDINGS CORP., a
Delaware corporation

By:

Its:

KB HOMLE NEVADAINC., a
Nevada corparation

By:

Its:
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the
8th day of March, 2007, :

MEMBERS:

Focus SoutH Group, LLC, a COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a
Nevada limited-lability company Nevada limited-partnership

By: Focus Investment Manager, LLC, By:  Toll NV GP Corp.,

its Manager its General Partner
By: ' By:
Its: - Iis:
- MERITAGE HOMES OF NEVADA, INC,, an PARDEE HOMES OF NEVADA, a

Arizona corporation - : Nevada corporation

By: - By:

Its: - Its:

ALAMEDA INVES’IMEN’I’S, LIC,a . " BEAZER HOMES HOLDIN GS CORP,, a
Delaware limitedtiability company - Delaware corporation

By: Chad Gardner © = By:

Its: _Authorized Agent Its:

KIMBALL HILL HOMES NEVADA, INC., & - KBHOME NEVADAINC., &
Nevada corporation - Nevada comporation

By: L . By:

Its: - Its:

~2268531.D0C 3
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the

8th day of March, 2007.

MEMBERS:

FOcuUs SOUTH GROUP, LLC, a
Nevada limited-liability company

By: Focus Investment Manager, LLC,
its Manager

By:

Its:

MERITAGE HOMES OF NEV. ADA, INC,, an
Arizona corporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company

By:

Its:

KmMBALL HILL HOMES NEVADA, INC., a
Nevada ¢ ration

By: g Juur—

s
Its: %asurer

L4

~1495832,D0C

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a

Nevada limited-partnership
By: Toll NV GP Corp.,
its General Partner
By:
Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

BEAZER HOMES HOLDINGS CORP,, a
Delaware corporation

By:

Its:

KB HOME NEVADA INC., a
Nevada corporation

By:

Its:
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of |

8th day of March, 2007,

MEMBERS:

FoCus 50uTH GROwp, LLC, &
Nevada limiied-lability compeny

By Focus Iveswnent Manager, LLC,
its Manager

T

MERITAGE HOMES OF NEVADA, INC,, 211
Anzona corporaiion

ALAMEDA INVESTMENTS, LLC, a
sleware limited-Hebilisy company

Iis:

KiMBALL HiLL HOMES NEVADA, INCG., a
Nevade corpuration

Second Amendment to ~nmb Erdge
Operating Agresment. DOC

&

COLEMAN-TOLL LIMITED PARTN: ERSHIF. LG, 2

Nevads Limited-partnership

By:  Tall NV GP Corp..

its General Paviner

By: y&/ﬁ// %MZ )

o

N Ay A0

PARDEE HOMES OF NEVADA, 8
Nevada sorporation

Iis:

BEAZER HOMES HOLDINGS CORP., &
Delaware corporation:

By:

Its:

KB HOMENEVADA ING., 2
Nevada corpomtion
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IN WITNESS WHEREOF, the p
&th day of March, 2007.

MEMBERS:

FOCUS SOUTH GROUP, LLC, a
Nevada limited-liability company

By:  Focus Investment Manager. LLC.
its Manager

By:

ts:

MERITAGE HOMES OF NEVADA, INC., an
Arizona corporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company . .

By:

Its:

KIMBALL HiLL HOMES NEVADA, INC,, a
Nevada corporation

By:

Its:

Second Amendment to South Edge
Operating Agreement. DOC
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arties have executed this Second Amendment as of the

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a

Nevada limited-partnership

By:  TollNV GP Corp.,
its General Partner

By:

Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

wdm\--

WA.BryaﬂSr

BEAZER HOMES HOLDINGS CORP., a
Delaware corporation

By:

Its:

KB HOME NEVADA INC., a
Nevada corporation

By:

Its:
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IN WITNESS WHEREOQF, the partics have executed this Second Amendment as of the

8th day of March, 2007,

MEMBERS:

Focus SOUTH GROUP, LLG, a
Nevada {imited-liability company

By: Focus [nvestment Manager, LLC,
its Manager

By:

Its:-

MERITAGE HOMES OF NEVADA, INC., an
Arizona carporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limitcd-liability company

By: .

Its:

KiMBALL HILL HOMES NEVADA, INC,, &
Nevada corporation

By:

Its:

Second Amendment to South Edge
Operating Agreement (4).D0OC

COLEMAN-TOLL LiMITED PARTNERSHIP, LLC, 2
Nevada limited-partnership

By: TolINV GP Corp.,
its General Partner

By:

Its:

PARDEE HOMES OF NEVADA, 2
Nevada corporation

By:

Its:

BEAZER HOMES HOLDINGS CORP., 8
Delaware corporation

By: {)ﬁw ﬂ’\
Cory/. Boydstonf

Its: _Senior Viee President

KB HOME NEVADA INC,, 2
Nevada corporation

By:

Its:
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the

8th day of March, 2007.

' MEMBERS:

Focus SoutH Group, LLC, a
Nevada limited-liability company

By:  Focus Investment Manager, LLC,
its Manager

By:

Its:

MERITAGE HOMES OF NEVADA, INC., an
Arizona corporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company

By:

Its:

KIMBALL HILL HOMES NEVADA, INC,, a
Nevada corporation

By:

Its:

Second Amendment to South Edge
Operating Agreement. DOC

COLEMAN-TOLL LIMITED P ARTNERSHIP, LLC, &
Nevada Limited-partnership

'By: TollNV GP Corp,,

its General Partner

By:

Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

BEAZER HOMBS HOLDINGS CORP., 2
Delaware corporation

s &

William R. Hollingder, * ¥
Its: _Vice President, CF d Assistant Secretary
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EXHIBIT TO SECOND AMENDMENT
TO AMENDED AND RESTATED OPERATING AGREEMENT

AMENDED SCHEDULE I-MEMBERS

The name, initial Member Acreage Allotment, Units and Percentage Interest of cach
Member are set forth as follows:

. Member Acreage Percentage

Names and Address Allotment Units  _ Interest
Focus South Group, LLC 304.52 Acres 15.59 Units 15.59%
Meritage Homes of Nevada, Inc. 68.96 Acres 3.53 Units 3.53%
Alameda Investments, LL.C 159.00 Acres 8.14 Units 8.14%
Coleman-Toll Limited Partnership 205.49 Acres 10.52 Units 10.52%
Beazer Homes Holdings Corp. 50.40 Acres 2.58 Units 2.58%
KB HOME Nevada, Inc. 946.38 Acres 48.45 Units 48.45%
Kimball Hill Homes Nevada, Inc. 122.86 Acres 6.29 Units 6.29%
Pardee Homes of Nevada 95.71 Acres 4.90 Units 4.90%

1,953.32 Acres -100.00 Units 100.00%
Second Amendment to South Edge 4

Operating Agreement,DOC
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SOUTH EDGE, LLC

FIRST AMENDMENT
TO AMENDED AND RESTATED OPERATING AGREEMENT

REFERENCE IS MADE to that certain Amended and Restated Operating Agreement of
South Edge, LLC, a Nevada limited liability company, dated as of May 3, 2004 (the "Operaling
Agreement"). Capitalized terms used herein and not otherwise defined herein are used with the
meanings given them in the Operating Agreement.

WHEREAS, the Members of the Company have agreed that certain amendment to the
Operating Agreement are necessary;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned Members hereby agree as follows:

1. Amendment to Conform to Credit Agreement, In order to conform to the
requirements of Section 8.01 of the Credit Agreement dated as of October ___, 2004, by and
among the Company, the Lenders party thereto, and JPMorgan Chase Bank, as Administrative
Agent (the “Credit Agreement”), the following provisions are hereby made a part of the
Operating Agreement.

Capitalized terms used in this Section and not otherwise defined in this Section shall be used
with the meanings given them in the Credit Agreement.

(3) The Company was organized solely for the ‘purpose of acquiring, owning,
developing and selling the Subject Property;

(b) The Company has not engaged and will not engage in any business activities
unrelated to the acquisition, ownership, development or sale of the Subject Property; -

(¢) The Company does not have and will not have any assets other than the
Subject Property (and personal property incidental to the ownership of the Subject Property,
including contributions from its Members and proceeds of the LID Bonds);

(d) The Company has not and, 1o the full extent permitted by law, will not engage
in, seek or consent to any dissolution, winding up, liquidation, consolidation or merger,

(e) The Company has no Indebtedness (and will have no Indebtedness) other than
(i) the Obligations, (ii) Approved Swap Obligations, and (jii) unsecured trade debt which is not
evidenced by a note and is incurred in the ordinary course of its business in connection with the
Subject Property and is paid within ninety (90) days from the date incurred or, if later, within
thirty (30) days of the date when due; :

(f) The Company has not failed and will not fail to cormrect any known
misunderstanding regarding the separate identity of such entity; |

45394\1104277 1
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(g) The Company has maintained and will maintain its accounts, books and
records separate from those of any other Person;

(h) The Company has muaintained and will maintain its books, records,
resolutions and agreements as official records;

(i) The Company (i) has not commingled and will not commingle its funds or
assets with those of any other entity; and (ii) has held and will hold its assets in its own name;

(i) The Company has conducted and will conduct its business in its own name;

(k) The Company has maintained and will maintain its accounting records and
other entity documents separate from those of any other Person;

(1) The Company will prepare separate financial statements and will file its own
tax returns, if any, as may be required by applicable Requirements of Law;

(m) The Company has paid and will pay its own liabilities and expenses out of its
own funds and assets (including Loans advanced hereunder);

(n) The Company has observed and will observe all limited liability compan
formalities and record keeping, as applicable; ,

(o) The Company has not assumed, guaranteed or become obligated for, and will
not assume or guarantee or become obligated for, the obligations of any other entity or hold out
its credit as being available to satisfy the obligations of any other entity;

(p) The Company has not acquired and will not acquire obligations or Equity
Interests of any of its Members, the General Manager or any other Person other than Permitted
Investments;

(@ The Company has allocated and will allocate fairly and reasonably the costs
associated with common employees (if any) and any overhead for shared office space (if any)
and has used and will use separate stationery, invoices and checks; .

(r) except for the Collateral Documents, The Company has not pledged and will
not pledge its assets for the benefit of any other Person;

(s) The Company has held and identified itself and will hold itself out and
identify itself as a separate and distinct entity under its own name and not as a division or part of
any other Person;

(t) The Company has not made and will not make loans to any Person;

(1) The Company has not identified and will not identify any of its Members, the
General Manager or any Affiliates of any of its Members or the General Manager as a division or

part of it;

45394\ 104277 2
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(v) The Company has not entered into, is not a party to, and will not enter into or
be a party to, any transaction with any of its Members, the General Manager or any Affiliates of
any of its Members or the General Manager (except as permitted under Section 7.07 of the Credit

Agreement);

(w) The Company has paid and will pay the salaries of its own employees, if any,
and has maintained and will maintain a sufficient number of employees (which may be 2ero) in
light of its contemplated business operations;

(x) The Company has maintained and will maintain adequate capital in light of its
contemplated business operations; and

(y) The Company shall conduct its business and operations in strict compliance
with the terms contained in the Operating Agreement.

In the event of any conflict between any of the foregoing provisions and any other terms of the
Operating Agreement, the foregoing provisions shall prevail,

2. Additional Amendments to the Operating Agreement. The Operating Agreement
is hereby further amended as follows:

a) “Initial Funding” when used in Sections 2.2.1 and 2.2.3 of the Operating
Agreement shall refer to “Initial Payment”.

b) Section 1.6 is hereby replaced in its entirety with the following:

At all times after the Effective Date, any and all real and personal property
acquired by the Company, including, witbout limitation, cash, improvements to
property and tangible or intangible property ("Property"), shall be held, and
owned by and conveyed in the name of the Company as an entity, and not in the
name of any Member, provided, however, that if the Company’s bid at the
Auction is successful then the Subject Property shall be allocated among the
Members and conveyed to the Members in accordance with the terms of this
Agreement and the Acquisition Agreement (as hereinafter defined), net of Public
Sites and Community Facilities (as defined in the Acquisition Agreement). Each
Unit shall be personal property for all purposes. No Property shall be transferred
for, or in payment of, any obligation of any Member.

¢) Section 2.1 is hercby amended to add the following definitions:

“Additional Capital Contribution” means all Capital Contributions required under
Section 2.3.

“Tpan Documents” means all documents evidencing and securing the MI
Financing (as defined in the Acquisition Agreement).

: d) The definition of “Land Financing” set forth in Section 2.1.11 is hereby
replaced in its entirety with the following:

45394\1104277 3
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“Land Financing” means any borrowings by the Company to finance a
portion of the BLM Purchase Price and/or the development and improvement of
the Subject Property subject to the approval of the Management Committee
pursuant to Sections 5.1.1 and 5.1.2(f), that will be secured by the Subject
Property, and will be outstanding from the closing of the purchase of the Subject
Property from BLM until the conveyance of the Pods to the Members when the
Members' Conveyance Payments will be applied in part to pay off such
borrowings and the Pods will be released from the Land Financing lien at release
prices equal to par. The Members hereby acknowledge and agree that the Term
Sheet attached to this Amendment as Exhibit “A” sets forth the current terms
approved by the Management Committee with respect to the Land Financing and
each such Member approves of such terms and conditions. The amount of the
BLM Purchase Price not funded by capital contributions pursuant to Section 2.2
or by the Land Financing shall be funded by further Member capital contributions
pursuant to Section 2.3.

e) The definition of “Parent Final Map” set forth in Section 2.1.18 is hereby

replaced in its entirety with the following:

“Parent Final Map” means the final map as approved by the applicable
governmental authorities and recorded in the real estate records of Clark County,
Nevada by which the Subject Property is divided into large lots in accordance
with NRS Chapter 278, and in conformity with the terms of this Agreement, such
map to be substantially consistent with the allocation of the Pods pursuant to the
Preliminary Pod Allocation Map last approved pursuant to this Agreement prior
to the recordation of the Parent Final Map.

f) The initial two paragraphs of Section 2.2 are hereby replaced in their

entirety with the following:

45394\1104277

Each Unit shall be issued to the Members in consideration for the Capital
Contributions provided for in this Agreement. Each Member shall be issued
Units (and accordingly shall hold its Percentage Interest in the Company) in direct
proportion to the “Adjusted Gross Acreage” (as defined in the Acquisition
Agreement) of the Subject Property which has been allotted to the Member to
acquire ("Member Acreage Allotment") as set forth in the Preliminary Pod
Allocation Map (attached hereto as Appendix B), which is incorporated herein
and subject to adjustment pursuant to Section 6.11.2. The total of all of the
Member Acreage Allotments equals the total Adjusted Gross Acreage of the
Subject Property. All payments by a Member pursuant to Sections 2.2 and 2.3
shall be deemed applied on account of the Purchase Price (as defined in the
Acquisition Agreement) for Pods that it acquires under this Agreement and its
respective Acquisition Agreement.

The name, address, initial Capital Contribution, initial Units and initial
Percentage Interest of each Member are set forth in Schedule II. The
Management Committee shall amend Schedule 1I from time to time (including,
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without limitation, to adjust the relative Units and Percentage Interests of the
Members set forth thereon)to reflect the admission of additional Members,
transfers among Members or changes in the relative Member Acreage Allotments
pursuant to this Agreement. Except for the letter of credit which a Member may
deliver pursuant to its Acquisition Agreement and which shall be treatéd as a
Capital Contribution by such Member, the initial or additional Capital
Contribution of a Member shall consist of cash. The amount of the initial capital
contribution to be made by each Member and the payment schedule are as
follows:

g) Section 2.3.2 is hereby replaced in its entirety with the following:

- Closipg Payment. Each Member shall pay to the Company the sum of the
Member’s Percentage Interest of the following amounts: (a) the BLM Purchase

Price less the amount paid by the Company for the BLM Deposit and Jess the net
proceeds of the Land Financing, and (b) sggregate payments payable pursuant to
the Land Financing for the six month period following the closing of the purchase
of the Subject Property from BLM as projected in the Business Plan (collectively,
the "Closing Payment"). The Closing Payment is due and paysble no later than
the date which is one (1) business day prior to the date scheduled by the
Management Committee for the closing on the Subject Property. It is anticipated
that the closing shall occur on or about November 1, 2004, The General Manager
shall deliver written notice to each Member of the date upon which the Closing
Payment shall be due and the amount of said Member's Closing Payment no less
than five (5) business days prior to said due date. Thereafter, throughout the term
of the Land Financing, the Member shall make such capital contributions to the
Company &s may be necessary so that the Company ghall at all times be holding
in reserve a sum equal to a no less than three (3) months of aggregate interest
payments payable under the Land Financing.

h) Section 2.3.4 is hereby replaced in its entirety with the following:

Conveyance Payment. Upon the conveyance to each Member of its respective
Pod or Pods (as hereinafter defined) within the Subject Property to be conveyed to
such Member in accordance with the terms of this Agrcement and the applicable
Acquisition Agreement, such Member shall pay to the Company the "Purchase
Price” due under such Acquisition Agreement ("Conveyance Payment"). Each
Member shall have made all capital contributions required to date under this
Agreement as of each Takedown as a condition of such Member acquiring its
respective Pods in that Takedown. All Capital Contributions of a Member that
are credited against the Purchase Price (i.e. paid to the Company on account of
such Purchase Price) to be paid pursuant to the applicable Acquisition Agreement,
then shall, upon closing of the acquisition of a Pod pursuant to the Acquisition
Agreement, be deemed to have been distributed to such member as a retum of
such capital contributions equal in amount to such credit, provided, however, that
if pursuant to the Acquisition Agreement such member receives a credit against
the Purchase Price for future progress payments duc pursuant to Section 3.¢ of the
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Acquisition Agreement, such Member shall not be credited with a Capital
Contribution or be deemed to have received a retumn of such Capital Contribution
until such time as such progress payment is actually made under the Acquisition
Agreement. In addition to the foregoing, the Members acknowledge that the net
cash portion of any Conveyance Payment paid by 2 Member under its Acquisition
Agreement (i.e. after application of the credits applied to such Conveyance
Payment under the Acquisition Agreement) shall for purposes of this Agreement
be allocated by the Company as follows: (i) first, to pay the release price due
under the Land Financing, (ii) second, to satisfy any obligations to fund the MCD
Account, (iii) third, to distribute the 10% Markup in accordance with Section 4.1,
and (iv) fourth, any amounts left over shall be applied to and credited against the
future Capital Contribution obligations of such Member bereunder (the “Future
Capital Contribution Credit”). However, with respect to clause (iv), such Future
Capital Contribution Credit shall only be applied as follows: (A) only to those
Capital Contribution obligations of such Member (“Current Budgeted
Contribution Obligations”) which are necessary to pay its share of the total
“Master Planned Community Costs” provided in the current ppproved “Master
Planned Community Budget” (as those quoted terms are defined in the
Acquisition Agreement) (and which budget is also intended to be part of the
current Business Plan for purposes of this Agreement) as of the date of the
Conveyance Payment and of which such Conveyance Payment was caleulated
pursuant to the Acquisition Agrecment, (B) it shall not be applied to any
additional costs of the Company which were not contemplated in the Master
Planned Community Budget which the Members are required to fund hereunder
through Additional Capital Contributions and (C) if there are additional
Takedowns that such Member must acquire pursuant to the Acquisition
Agreement, then such Future Capital Contribution Credit shall be spread across
such Member's Current Budgeted Contribution Obligations prorata in the same
proportion that the Adjusted Gross Acreage in the Takedown for which such
credit is being granted to such Member hereunder bears to the total Adjusted
Gross Acreage that such Member must acquire under its Acquisition Agreement.

i) Section 2.3.5 is hereby replaced in its entirety with the following:

Commercial Deficiency Payment. As a portion of the real property it shali
acquire from the Company, the Focus Member or another Member shall acquire

the land designated for commercial uses (tbe rCommercial Land"). The Members
acknowledge that the price per acre paid for the Subject Property at the Auction
may exceed the then per acre value of the Commercial Land. The Members agree
that such a deficiency in per acre value of the Commercial Land sbould not be
borne by the Focus Member or such other Member. In order to determine
whether such a deficiency exists and the amount thereof, the Members agree that
if the Company is the successful bidder at the Auction, then the Company shall
engage two (2) MAI appraisers selected by the Management Committee to
appraise the Commercial Land. The value of the Commercial Land shall be the
average of the two (2) appraisals. If the value of the Commercial Land is less
than its proportion (based on acreage) of the BLM Purchase Price paid by the
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Company for the Subject Property, then the smount of said difference (the
nCommercial Deficiency") shall be quantified and shall be paid by each Member
(other than the Focus Member or the other Member purchasing the Commercial
Land) to the Company based on its Percentage Interest, The Commercial
Deficiency (if any) shall be determined once the land plan for the Town Center
portion of the Project has been approved by the Management Committee. Within
ten (10) business days after the amount of the Commercial Deficiency is
determined and approved by the Management Committee, each Member other
than the Member purchasing the Commercial Land shall pay its share of the
Commercial Deficiency to the Member purchasing the Commercial Land.

) I Section 2.3.6 is hereby replaced in its entirety with the following:

Major Infrastructure Payments. Bach Member shall be responsible for the
payment of that portion (the “Mernber Costs™) of the "Major Infrastructure Cost"
(as defined in the Acquisition Agrecment) as'is set forth in Section 3 of the
Acquisition Agreement, which obligation to contribute the Member Costs shall
survive any Phase Close of Escrow (as defined in the Acquisition Agreement) and
continue for each Member notwithstanding the termination of the Acquisition
Agreement of such Member or the rights of such Member thereunder. Each
Member shall also be Tesponsible under its Acquisition Agreement to establish
any required “Builder MI Deposit” (referred to herein as the "Member Cost
Deposit") at the time and in the manner provided in such Acquisition Agreement
into a third-party construction control account (the "MCD Account") to be
established and administered by an agent selected by the Management Committee
(the "Disbursement Agent”). No material expenditures for Major Infrastructure
Costs shall be made except pursuant to the Business Plan or as approved by the
Management Committee. From and immediately upon the first incurrence of
Major Infrastructure Costs, until the expiration of the “Initial Payment Period” (as
defined in each Member’s Acquisition Agreement), each Member shall, in
accordance with its Acquisition Agreement, deposit into the MCD Account on a
monthly basis, in cash or immediately available funds, the portion of the Member
Costs required for the payment of Major Infrastructure Costs. Such finding of
Member Costs shall be treated as Capital Contributions hereunder. As a Member
acquires a Pod pursuant to the Acquisition Agreement, it shall be deemed to have
received a return of its Capital Contributions equal in an amount to the Member
Costs funded by such Member as of the date of such acquisition. In addition, ifa
Member is required to fund Member Costs with respect to a Pod after conveyance
of such Pod pursuant to the Acquisition Agreement, such Member Costs will be
treated as a Capital Contribution by such Member, a concurrent return of such
Capital Contribution to such Member, and an additional payment on account of
the Purchase Price as contemplated by Section 2.2.

k) The heading and first paragraph of Section 2.4 are hereby replaced in their

entirety with the following:

45394\1104277

2.4, FAILURE TO MAKE CAFITAL CONTRIBUTIONS
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A Member that fails to make any portion of such Member’s Capital
Contribution as required by Section 2.2 or Section 2.3 shall be considered a
“Defaulting Party” hereunder and shall also sometimes be referred to herein as &
“Non-Contributing Member”. Any Member which has made all of its required
payments (“Contributing Member”) shall have the right to give written notice of
any such failure to the Defaulting Party. The Defaulting Party shall have five (5)
business days from the date of such written notice to cure such default {the “Cure
Period”) by providing payment in full of all amounts which are due and peyable
(the "Deficiency”). Further, if a Member commits an Event of Default (defined
below) under Section 11.1.12, such Memiber shall also be considered a Defaulting
Party hereunder. The Members acknowledge and agree that in light of the
purposes of the Company, the funding deadlines imposed on the Company
inherent in the process of the Auction, the Company’s obligation to close the
purchase of the Subject Property from the BLM, and the necessity of the
Members acquiring their Pods in accordance with their respective Acquisition
Agreements so as to permit the Company to satisfy its obligations under the MI
Financing, that the remedies provided by Sections 2.4.1 and 2.4.2 are necessary
and reasonable to allow the other Members to have a reasonable opportunity to
satisfy the foregoing obligations of the Company. Monctary damages would be
impractical to calculate and unlikely recoverable from the Defaulting Party in
light of the potential magnitude of such damages and the remedies provided
herein are reasonable in light of the cost of the remedy to the Defaulting Party
balanced against the potential damages to the other Members and the Company.

)] Section 2.4.2 is hereby replaced in its entirety with the following:

2.42. Mandatory Sale. Without limiting the remedies available to the Company
and the Members but in addition thereto and whether or not other remedies have
been invoked, if the Defaulting Party does ¢ither of the following: (1) has made all
payments required pursuant to Section 2.2 and has made its full Closing Payment
pursuant to Section 2.3.2, but thereafter has failed to make any Capital
Contribution required to be made pursuant to Section 2.3 of this Agreement after
notice and expiration of the Cure Period or (ji) commits an Event of Default under
Section 11.1.12, then the Defaulting Party shall be required to sell all of its Units
and any other interests in the Company for a sale price equal to 80% of the
amount of the Defaulting Party's Capital Account (not including the Deficiency)
less the amount of all legal, accounting, and other fees and expenses of the
Company relating to the default or the buy-out transaction. The Units of such
Defaulting Party shall be offered and sold to the Contributing Members in
accordance with and on the terms and conditions determined by the Management
Committee by affirmative vote of the Managers representing 75% of the
Percentage Interests held by the Contributing Members. If the Management
Committee fails to so determine the terms and conditions, the Units shall be
offered to the Contributing Members in proportion to their Percentage Interests,
If less than all of the Units of such Defaulting Party are acquired by the
Contributing Members, then such remaining Units shall be disposed of as
determined by the Management Committee by affirmative vote of the Managers
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representing 75% of the Percentage Interests held by the Contributing Members.
Bach Contributing Member or other Persons purchasing Units under this Section
shall contribute to the Company the portion of the Deficiency which is
proportional to the portion of the Units so purchased. The Percentage Interests
and Member Acreage Allotments shall be adjusted accordingly. Any Contributing
Member or Person purchasing Units under this Section shall assume all of the
obligations of the Defaulting Party in connection with such purchased Units under
this Agreement and under the Acquisition Agreement arising from and after the
closing of the purchase of such Units.

m)  Section 3.2 is hereby replaced in its entirety with the following:

3.2 PROFITS

After giving effect to the special allocations set forth in Sections 3.4 and 3.5 of this
Agreement, Profits for any Allocation Year shall be allocated to and among the Members as
follows:

3.2.1, First, proportionately to each Member to the extent that (a) the cumulative Losses
allocated to such Member pursuant to Section 333 of this Agreement exceeds (b)the
curnulative Profits allocated to such Member pursuant to this Section 3.2.1;

32.2 Second, proportionately to each Member to the extent that (a) the cumulative
Losses allocated to such Member pursuant to Section 3.3.2 of this Agreement exceeds (b) the
cumulative Profits allocated to such Member pursuant to this Section 3.2.2; and

3.2.3 Third, to and among all the Members in accordance with their respective Percentage
Interests. ’

Notwithstanding the foregoing, with each acquisition of a Pod by a Member pursuant to
its Aéquisition Agreement, such Member shall be specially allocated items of the Company’s
gross income and gain in the amount of the *10% Markup” (as defined in the Acquisition
Agreement) with respect to such Pod.

n) Section 3.3.1 is hereby replaced in its entirety with the following:

First, proportionately to cach Member to the extent that (2) the cumulative Profits
allocated to such Member pursuant io Section 3.2.3 of this Agreement exceeds (b) the
cumulative Losses allocated to such Member pursuant to this Section 3.3.1;

0) Section 4.1 is hereby amended to add the following paragraph to the end
of the Section:

Notwithstanding the foregoing, with each acquisition of a Pod by 2 Member
pursuant to its Acquisition Agreement, such Member shall be specially distributed
the 10% Markup received by the Company with respect to such Pod.

45394\1104277 9
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p) Section 5.6.2 is hereby amended to add the following as the last two

sentences thereof:

In addition, in the event that any act or omission of Landtek causes a default
under the Loan Documents and Landtek fails to cure such default within any
applicable cure period provided in the Loan Documents or its contract, if shorter,
Landtek’s engagement and its right to receive any further compensation for such
engagement as described hereunder shall terminate. Upon any such termination,
the Management Committec may engage a replacement consultant to perform
some or all of the duties performed by Landtek on such terms and conditions as
the Management Committee deems appropriate.

"q) Section 5.7.1 is hereby amended to add the following clause (iv) to the

first sentence of such Section:

(iv) in the event that any act or omission of the General Manager, Landtek, or any

Affiliate of either the General Manager or Landtek causes a default under the Loan Documents
and such party fails to cure such default within any applicable cure period provided in the Loan

Documents.

45394\1104277

) Section 6.11,2 is herehy replaced in its entirety with the following;

Conveyance. The Company will purchase the Subject Property from BLM and
convey the Pods to the Members pursnant to the allocation provided for in Section
6.11.1. The Member BLM Price shall be based on the Member's Percentage
Interest of the Adjusted Gross Acreage of the Subject Property but the Pods will
be conveyed net of "Public Sites" and “Community Facilities”. The total acreage
in the Community to be granted, reserved, or dedicated for Public Sites or
Community Facilities shatl be allocated equitably over the entire Community so
that the total acreage of the Pods allocated to each Member shall reflect as nearly
as practicable a reduction from the Member Acreage Allotment which equals the
Member’s Percentage Interest multiplied by total Public Site and Community
Facility acreage in the Community. -Any issues on such allocation not resolved by
the final conceptual plan shall be resolved by the Management Committee. To )
the extent that the Pods acquired by one or more Members sufter a reduction from
their Member Acreage Allotment which is materially greater than contemplated
by the allocation described above, the Member BLM Price payable by each such
Member shall be reduced and the Member BLM Price payable by the Members
which suffered a reduction less than contemplated by this Section shall be
increased, in each case in accordance with the amounts which would have been
paid by the Members if their payments had been allocated based on their receipt
of acreage net of Public Sites and Community Facilities. '

5) Section 6.11.3 is hereby replaced in its entirety with the following:

Acquisition Agreements. After the Pods are allocated but before conveyance,
each of the Members shall enter into en acquisition agreement (each an

10
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the following:
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“Acquisition Agreement") in the form attached hereto as Schedule I with the
Company which shall evidence the unconditional obligation of the Member to
acquire its allocated Pods. The final form of each Acquisition Agreerent
executed by the Company and each Member shall be uniform (excepting the
identification of the acquirer, the identification of the lands to be acquired, and
such other terms as shall reasonably require distinction due to the unique
circumstances of each such transaction) and each respective Acquisition
Agreement shall be prepared and approved by the Management Committee in
advance of the execution thereof by any of the Members and shall be substantially
in the form of Schedule III hereto. Any material modifications to the Acquisition
Agreement form or to any executed Acquisition Agreement shall be subject to
approval by the Management Committee. The Acquisition Agreements shall not
prohibit or restrict 8 Member from conveying any Pod or portion thereof acquired
by such Member to another merchant builder provided that such Member
complies with Section 10.7.2.

t) Section 6.11.5 is hereby replaced in its entirety with the following:

Closing. The closing of all of the conveyances to the Members shall occur either
in a single “Takedown” or in multiple “Takedowns” pursuant to the *“Takedown
Schedule” as defined in and in accordance with the Acquisition Agreement. It
shall be a condition of closing for the benefit of the Company with respect to each
Member that such Member shall have made all payments required under this
Agreement and is in compliance with all other obligations under this Agreement
and no default or Event of Default shall exist with respect to such Member or
would exist with notice-and/or the passage of time.

u) The Section heading of Section 10.7 is hereby replaced in its entirety with

TRANSFERS IN CONNECTION WITH CONYEYANCE OF PODS
v) Section 10 is hereby amended to add Section 10.8 as follows:

10.8 DEFAULT UNDER LOAN DOCUMENTS AND RESTRICTION ON
TRANSFER

Notwithstanding any other provision of this Agreement, a Transferor shall not
transfer all or any part of its Member’s Units if such transfer would constitute or
cause a default under the Loan Documents.

w) Section 11 is hereby amended to add Section 11.1.12 as follows:

Default under the Loan Documents or Acquisition Agreement. A default by such
Defaulting Party under its respective Acquisition Agreement or an act or ornission
which causes the Company to be in default under any Loan Documents, and the
failure to cure such default within the applicable cure period, if any, under either
the Acquisition Agreement or the Loan Documents, respectively.

1
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x) " The introductory sentence of Section 12.1 is hereby replaced in its entirety
as follows:

Subject to Section 1 of that cerlain First Amended and Restated Operating
Agreement of South Edge, LLC, by and among the General Manager and the
Members, dated May 3, 2004, the Company shall dissolve and shall commence
winding up and liquidating upon the first to occur of any of the following (each a
"Dissolution Event"):

y) Section 12.2.b is hereby replaced in its entircty with the following:

b. Subjeet to the requirement to distribute the 10% Markup upon conveyance
and subject to the requirement to distribute cash receipts upon conveyance of
Pods pursuant to each Acquisition Agreement as provided in Section 4.1, above,
the balance, if any, to the Members in accordance with their Percentage Interests,
after giving effect to all contributions, distributions and allocations for all periods.

z) The approved form of the Acquisition Agreement to be attached to the
Operating Agreement as Schedule III is attached to this Amendment as Exhibit “B”.

3. Effect on Agreement. The Operating Agreement shall remain unmodified and in
full force and effect except as expressly.amended hereby.

4, Entire Agreement. The Operating Agreement as amended by this Amendment,
and the Articles (including all exhibits, schedules and other documents referred to in the
Operating Agreement as amended by this Amendment) constitute the entire agreement by and
among the parties and supersede all prior discussions, negotiations, agreements and
understandings, both written and oral, by and among the parties with respect to the subject matter
of the Operating Agreement as amended by this Amendment.

5. Counterparts. This Amendment may be executed in any number of coumexpaﬁs
with the same effect as if all of the parties had signed the same document. All counterparts shall
be construed together and shall constitute one agreement,

45394\104277 12
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IN WITNESS WHEREOF, the patics have executed this First Amendment as of the
a4 '\ day of Octaber, 2004,

GENERAL MANAGER:

Holdings Manager, LLC, a
Nevada limited-ligbility company
o

/’;
B\ -‘{x./ fé)/( l § oo’
Its: Mg,agcr o
Mﬁﬁw

'I~/ OCUS SOUTH GROUP, LLC; 2
Nevada Kmited- habay company

By:_ ’/ }///C« M u P—
J :ter
lts: ’\%ager

MIH HOMES NEVADA, INC.,
af Arizona corporaion

By:

Robert Reville
Its; Chief Operating Officet

ALEMEDA INVESTMENTS, LLC

By
(Gene Morrison.
Its: Manager

453904277 13
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IN WITNESS WHEREQF, the parties have exechted this First Amendment as of the
day of October, 2004.

GENERAL MANAGER:

Holdings Manager, LLC, 2
Nevada limited-lishility company

By:

John A. Ritter
Its: Munager

MEMBERS:

FOCUS SOUTH GROUP, LLC, a
Nevada limited-liability company

By _
John A. Ritter

Jts: Munager

MTH HOMES NEVADA, INC,,
an Arizona corporation

TS 0

“~.Robert BeWfte—"
Its: Chxef ‘Operating Officer

ALEMEDA INVESTMENTS, LLC

By:

Gene Morrison
Tts: Manager

453041 104277 13
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IN WITNESS WHEREOF, the parties have executed this First Amendment as of the
day of October, 2004,

GENERAL MANAGER:

Holdings Manager, LLC, a
Nevada limited-liability company

By
‘John A. Ritter
Its: Manager

MEMBERS:

FOCUS SOUTH GROUP, LLC, a
Nevada limited-liability company

By:

John A. Ritter
Its: Manager

MTH HOMES NEVADA, INC,,
an Arizona corporation

By :
Robert Beville
Its: Chief Operating Officer

ALEMEDA INVESTMENTS, LLC

o AIN

Gene Morrison

Its: Meneger Autliori 2ed A:sunt

453501104277 13
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KIMBALL HILL HOMES NEVADA.

T/
“"/ -
By: 7Z D 2,
De¢id X, Rill
Its: Chinfrman and CREG

PARDEE HOMES OF NEVADA
& Nevada corporation

By:

Klif Andrews
Its: Vice President

COLEMAN-TOLL LIMITED PARTNERSHIP, LIC,
il \evada limited-partnership

By:  ToliNV GP Corp.,, its Gcncral Partner

By:

Gary M. Mayd
Its: Vice President

BEAZER HOMES HOLDINGS CORP

By:

W.A. Jupe
1ts: Division President — Nevadg Division

XB HOME NEVADA INC.,
a Nevada corporation

By:

Jim Widner
Its: Diivision President

43304\1104277 . 14
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KIMBALL HILL HOMES NEVADA

By:
Stan Gutshal)
Tts: Vice President

PARDEE HOMES OF NEVADA
1 Nevada corporation

g ) o ';.*f -

vy /0 DA K
Wil liam A: Bryam./'_fy

Its: Sendon ¥ice ‘Preé;d'ent

COLEMAK-TOLY, LIMITED PARTNERSHIP, L1.C,
8 Nevada limited-partnership

By:  Toll NV GP Corp., its General Partner

By:
Gary M. Mayo
Ts: Vice President

BEAZER HOMES HOLDINGS CORP

By:
‘W.A. June
lis: Division President - Nevada Division

KB HOME NEVADA INC,,
a Nevada corporation

By

Jim Widner
Its: Division President

4530481104227 : 14
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KIMBALL HILL HOMES NEVADA

By:
Stan Gutshall
Its: Vice President

PARDEE HOMES OF NEVADA
2 Nevada corporation

By:

Klif Andrews
Its; Vice President.

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC,
e Nevada Himited-partnership ‘

By:  Toll NV GP Corp,, its General Partner

By: .w"'r;"ﬁ’/?. f/‘j ’/‘ ?zﬁ#fﬁf"
e

) Gary M*Mayo s
Its: Vite President

BEAZER HOMES HOLDINGS CORP

By
W.A. June
Its: Division President — Nevada Division

KB HOME NEVADA INC,,
a Nevada corporation

By:
~ Jim Widner
Iis: Davision President

483544104277 . 14
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KIMBALL HILL HOMES NEVADA

By:
Stan Gutshall
Its: Vice President

PARDEE HOMES OF NEVADA
a Nevada corporation

By:

Klif Andrews
Its: Vice President

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC,
a Nevada limited-partnership

By: Toll NV GP Corp,, its General Partner

By:

Gary M. Mayo
Its: Vice President

BEAZER HOMES HOLDINGS CORP

By:
WA. Tune ‘/
Tts: Division Presdent — Nevada Division

XB HOME NEVADA INC,,
a Nevada corporation

By

Jim Widner
Its: Division President

4539401104277 14
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XIMBALL HILL HOMES NEVADA

By:
Stan Gutshall
Its: Vice President

PARDEE HOMES OF NEVADA
2 Nevada corporation

By:
KIif Andrews
Its: Vice President

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC,
a Nevada limited-partnership

By: Toll NV GP Corp., its General Partner

By:
Gary M. Mayo
Its: Vice President

BEAZER HOMES HOLDINGS CORP

By:
W.A. June
1ts: Division President — Nevada Division

KB HOME NEVADA INC,,
a Nevada corporation

By: d%ﬁ 2 Mx\
Jim Widner
Its: Division President

4539411104277 14
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EXHIBIT C
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SOUTH EDGE, LLC

Unapnimous Written Conscnt of Management Committee
Dated as of November _’_ » 2004

The undersigned, being all of the members of the management committee of South Edge,
LLC, a Nevada limited-liability company (the “Company”), do hereby consent in writing to the
adoption of the following resolutions withowt the necessity of convening a meeting thercforg;

WHEREAS, the undersigned have reviewed the Credit Agreement dated as of
November _L 2004, by and among tlie Compeny, as Borrower, JPMorgan Chase
Bank, as Administrative Agent, and the other parties thereto (the “Credit
Agreement”) together with the forms of agreements, instruments, and documents
attached to the Credit Agreement as Schedules or Exhibits (the Credit Agreement,
\ogether with such agreements and instruments, and any and sl} further
agreements, instruments, and documents contemplated by any of the foregoing,
are herein referred vo collectively as the “Financing Dogupents™ and have
determined that the terms and provisions of the Financing Documents are
necessary and desirable and in the best interests of the Compaay;

NOW, THEREFORE, BE IT RESOLVED, that the Company enter into each of
the Financing Documents to which is a party, borrow pursuant to the facilitics
provided thereby, grant and record such licns in such collateral of the Company as
are required thereby, and perform its obligations under the Financing Documents,

FURTHER RESOLVED, that the General Manager of the Company, be, and
hereby is, authorized and empowered, in the name and on bebalf of the Company,
to take to execute, deliver, and perform any such agrecments, instruments, filings,
recordings, and documents, including, but not limited to, each of the Financing
Documents to which the Company is a party, with such changes therein as the
General Manager may approve as necessary or desirable (such approval to be
cenclusively evidenced by the General Manager's execution thercof).

FURTHER RESOLVED, that the General Manager is hereby authorized and
empowaered lo take or cause to be taken, in the Company’s name, all such further
action as may be deemed necessary or advisable to enabie the Company to carry
out fully and aceomplish the purposes of the foregoing resolutions.

FURTHER RESQLVED, that any and al! actions heretofore or hereafter taken
and expenses incurred by the General Manager or other persons at the direction of
the General Maneger on behalf of the Company within the terms of the foregoing
resolutions are hereby ratified, confirmed, adopied and approved as the acts and
deeds of the Company.

PHLLA 11932475 vA
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FURTHER RESOLVED, that this Unanfmous Written Consent of Management

Cormittee mey be executed in counterparts, each of which shall be deemed an
original, and any director may execute any snch counterpart, ell of which, when
taken topether, shall constitate one and the same instoument,

FURTHER RESOLVED, thet fhis Unanimous Written Consent of Mansgemeént
Committee be filed with the records of the Company.

A. Ritter o
oous South Group, LLC

Robart Beville
MTH Homes Nevada, Inc,

Gene Morrison
Alemeds Invegtments, LLC

Joe Caddel
Coleman-Toll Limited Pactnership

Bill June
Beazer Homes Holdings Corp,

Bruee Tripp
KB HOME Nevada, Inc.

Stap Gutshsll
Ximball Hill Homes

Klif Andrews
Pardee Homes of Nevada

-

PHL_A £1852476 v S
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FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
oniginal, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same instrument.

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be filed with the records of the Company.

John A, Ritter

Focus South Grou
NN
omes Nevada, Inc,

Gene Morrison
Alameda Investments, LLC

Joe Caddel
Coleman-Toll Limited Partnership

Bill June
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Inc.

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardee Homes of Nevada

PHL_A #1932475 v4 —
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FURTHER. RESOLVED, that this Unanimous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same instrument.

FURTHER RESOLVED, that this Unanimous Weltten Consent of Management
Committee be filed with the records of the Company.

PHL_A 141932475 v4

John A, Ritter
Focus South Group, LI.C

Robert Beville

MTH/Ho veda, Inc.
—

Gene Mormison
Alameda Investments, LLC

Joe Caddel
Colemen-To}l Limited Partnership

Bill June
Beazer Homes Holdings Carp,

Bruce Tripp
KB HOME Nevada, Inc.

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardee Homes of Nevade

I
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FURTHER RESOLVED, that this Unenimous Written Consent of Management
Committee may be executed jn counterparts, each of which shal} be deemed an
onginal, and any director may execute any such eounterpart, all of which, when
taken together, shall constitute one and the same instrurment.

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be filed with the records of the Company.

John A. Ritter
Focus South Group, LLC

Robert Beville
MTH Homes Nevads, Inc.

Gene Morrison
Alamegla Investments, LLC

Coleman-Toll Limited Partnership

Bill June
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Inc.

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardee Homes of Nevada

PHL_A #182475 v4 —
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TURTHER RESOLVED, that this Unanjmous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
tzken together, shall constitute one end the same instrument.

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be flled with the records of the Company.

PHL_A #1932475v4

Jolm A, Ritter
Focus South Group, LLC

Robert Beville
MTH Homes Nevads, Tnc.

Gene Mormison
Alameda Investments, LLC

Beazer lomes Haldings Corp.

Bruce Tripp
KB HOME Nevads, Inc.

Stan Guishall
Kimball Hill Homes

KUif Andrews
Pardee Homes of Nevada

N
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FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same instrumnent,

FURTHER RESOLVED, that this Unanimeus Written Consent of Management
Committee be filed with the records of the Company.

Jobn A. Ritter
Focus South Group, LLC

Robert Beville
MTH Homes Nevada, Inc,

Gene Morrison
Alameda Investments, LLC

Joe Caddel
Coleman-Toll Limited Partnership

Bil} June
Beazer Homes Holdings Corp.

—_—

A ——
Bruce Trippd
KB HOME Nevadar-In

Stan Gutshall
Kimball Hill Homes

Kiif Andrews
Pardee Homes of Nevada

PHL_A #1932475 v4 —_—2
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FURTHER RESOLVED, that this Unanimous Wrirten Consent of Management
Committee tay be executed in counterparts, each of which shall be deemed an

original, and aoy director may execute any such counterpart, all of which, when
1aken together, shall consunite une und the same instruroent.

FURTHER RESOLVED, that this Unanimons Wriren Consent of Mansgement
Committee be filed with the records of the Company.

PHL_A £1932475 vd

John A. Ritter
Foeus South Group, LLC

Robert Beville
MTH Homes Nevads, Inc,

Gene Maorrison
Alamede Investments, LLC

Joe Caddel
Coleman-Toll Limited Parmership

Bill Jupe
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Inc.

oL

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardes Homes of Nevada

—_—2



Case 10-32968-bam Claim 13-1 Part 2 Filed 06/28/11

Page 42 of 42

FURTHER RESOLVED, that this Unanimous Written Gonsent of Management
Cammittec may be executed in counterparts, each of which shall be deemed an

eriginal, and any director may execute any such connterpart, all of which, when
taken together, shall constitute ane and the same instrument,

FURTHER RESOLVED, that this Unanimons Writlen Consent of Management
Comnnittes bs filad with the records of the Company.

PRL_A 1932476 v4

Jolm A. Ritter
Focus South Group, LLC

Robert Beville
MTH Homes Neveda, Inc.

Gene Morrison
Alameda Invesiments, LLC

Joe Caddel
Coleman-Toll Limited Partwership

Bill June
Reazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevads, Inc. -

Stan Guishall

Kimball Hill Homes i
KIif Andrews .

Pardee Fomes of Nevada

N P
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UNITED STATES BANKRUPTCY COURT District of Nevada

PROOFK OF CLAIM

Naine of Deblor;
in re South Edge, LLC

Case Number:

10-32968 (BAM)

wdministrotive expense nay be fited pursvani 10 11 U.5.C. § 303,

NOTE: This form-should not be used to make a claim for an udniinistritive expense arising ofter the commencement of the case. A reguest Jur paymert of an

Name of Creditor {the person or other entity to whem the debtor owes money or property):
Holdings Manager, LLC

Narme-and eddress where notices should be sent:
Holdings Manager, LLC, Atln: 1, Scott Bogatz, Esq.
3455 Cliff Shadows Parkway, Sulte 110
Las Vegas, NV-89128

Telephore number;
(702} 776-7000

0 Check this.box (o indicate thatthis
claim aments a previously filed
tlaim,

Court Clabn-Number;
{If knasen)

Filed om____

Name and addeess where payment should be sent (if differamt from above):

Telephone numbier;

0 Checx this box if you are avware thal
anyone efse has filed a proof of clsim
relating to yourclsim. Attach copy of
statement giving penticutars.

(3 Chieck this box if you are the dettor
of tustee in this case.

1. Amount of Claim as of Date Case Filed: st ieast 10,000,000,00

o} ar part of your claim is seeured, complete Hem 4 below; however, if alf of your claim is unseciired, do not complete
ftein 4,

if ail or part of your ¢iahin i entitied 1o priority, tompleis jtem $,

0 Check this box if'¢laim includés interest or other charges in addition (o the princips] amount of claim. Auach itemized
statement.of interest or charges.

123

. Basis for Claim: _ sarianiement Feefindem,
(See instruction #2 on reverse side.)

od

Last four digits of any number by swhich creditor identifies debtor: nfg

38, Debtor may have scheduled acconnt as:_n/a
{See instruction #3.0n reverse side.)

s

Atngunt of Claim Entitled to
Priority uinder 13 U.8.C. §507¢s). 3f
any portion of your claim falls in
one of the (ollowlng categories,
cheek the box nnd state the
amount,

Specify the priority of the claim.

1 Domestic suppost obligalions under
F1USC §507(a) XA) or (a)(1XB).

7 Wages, salaries, or commussions {up
{0 $11,725*) earned within 180 days
belore {iling of the bankruptey
petition or cessation of the debtor’s

&

Secured Clrim {See instruction #4 on reverse side.)
Cheek the appropriate box if your claim is secured by a fien on property or & tight of setoff and provide the requesied

information.
[ ReslEstate O Mowr Vehicte  @Gther
Holdings Manager mav have selofl right against South £dge

Value of Property:S,_n/a Annunl Interest Rete__nfa_ %

Amouat of arrearage and other charges ay of tinte-case filed {octuded In secured claim,
n/a n/a

Nature of property or right of setofl;
Deseribe:

ITany: § Basls for perfection:

Anount of Secured Clatm: § n/a Anount Unseeurss §__n/a

6. Credits: The amount of all payments on this claim has been eredited for the puspose of making this proolof claim,

7 Dacumcnw Anach 1cdactcd copies:of any documents that support the claim, such as promissory notes, purchase
orders, i of uaning accounts, contracts, judgments, morigages, and security sgreeinents.
You may tlso: atiach 1 summary, Attoch redacted copies o! documents providing evidence of perfection of

o securityinicrest, You may also sttach a summary, (See:mnstruction 7 ard definition of “redacted™ on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS, ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

I the Jatuments are 1ot availabie, please explain.

b whichever is-carlier— 11
U.5.C. §507(a)4).

{3 Contribuilfons te 2n employee benefit
plan - 11 U.S.C. §507 (a)(5).

1 Up 10.52,600° of deposits toward
purchase, leass, or remal of property
o1 services for persanal, family, o
household use~ 1 US.C, §507
(ax?).

U Taxes or penalties owed (0
governmental units— 11 U.S.C, §507
{R)(E).

€1 Other — Specify applicable paragraph
of 11 US.C §507 (a)(_).

Amount entitied to priority:

$ 0.00

*Amounrs are subject to udiusiment on
$/1713 ond every 3 pears thereafler with
respect to coses commenced on or.afier
the dare of adjustment,

Date:
06/28/2011 other person authorized to file thi
address:above. Attach.copy,

Thomas J. DeVere, Esq., Manager

Signature: The person fiting this claim muss sign it. Sign and priat name and tile, if say, of the creditor or
: d telephone aumber if different from the notice

FOR COURT USE-ONLY

Penalty for presenting fraudiient tlaim: fine of up to §500,000 or imprisonment for up to°S years; or both. 18 U.S.C. §§ 152 and 3571,
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ADDENDUM TO PROOF OF CLAIM OF
HOLDINGS MANAGER, LLC

In re South Edge, LLC,
Case No. 10-32968

The attached proof of claim (the “Claim”) of Holdings Manager, LLC (“Holdings
' Mahager”), sets forth the claims of Holdings Manager égainst South Edge, LLC, the above-

captioned debtor (the “Debtor™), and is based on the following facts:

A. General Background

L. The Debtor was established to build a master planned community in Henderson,
Nevada commonly known as “Inspirada.” The Inspirada development is essentially a small city,
comprised of seven residential villages (each a “Village,” and, collectively, the “Villages”) of
approximately 200 acres each, and an almost 400-acre “Town Center.” The total projected cost
of the Inspirada project, including land acquisition, development and financing costs, was
expected to be approximately $1.2 billion. The Villages were to be built sequentially, with
“Village 17 to be built first and “Village 7” to be built last. Town Center was to be built as
Village development progressed.

2, The Debtor is party to an Amended and Restated Operating Agreement (as

amended from time to time, the “Operating Agreement”) dated as of May 3, 2004, A true and

correct copy of the Operating Agreement is attached hereto as Exhibit A.
3. The Operating Agreement vests management of the Debtor in a “Management
Committee,” but appoints Holdings Manager as the “General Manager” of the Debitor,

responsible for conducting the “day-to-day business and affairs of the Company.”

LOSANGELES 919370 (2K)
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4, In exchange and among other things_, Holdings Manager was to receive a
“Management Fee” in the amount of 7% “of the total cost of the Subject Property.” Fifty percent
of the Management Fee was due and payable at the time the Debtor acquired the land upon
which Inspirada was to be built. Twenty-five percent of the Management Fee was due and
payable “on the date the Parent Final Map [was] recorded.” And, the remaining fee was due and
payable “at the time of completion of the Major Infrastructure to the extent necessary for
Member to obtain building permits for the phase 2 improvement area, i.e., the upper water zone.”

B. Holdings Manager Has Been Damaged By South Edge

5. Holdings Manager has been paid the first two installments of the Management
Fee. The final installment of the Management Fee totals $9.75 million. Such final ins.tallment is
currently due and owing to Holdings Manager, but has not yet been paid. The final installment is
due and owing for two primary reasons. First, Holdings Manager has substantially completed all
work required to receive the third and final installment thereof under the terms of the Operating
Agreement. Second, any work remaining to be completed (if any) is purely cosmetic and
remains unfinished solely on account of the fact that the Debtor wrongfully stopped construction
of the Inspirada project on March 10, 2008. Under the circumstances, Holdings Manager is
entitled to an allowed claim against the Debtor in the amount of at least $9.75 million on account
of the Management Fee.

6. In addition to the foregoing, Section 13 of the Operating Agreement entitles
Holdings Manager to indemnification from the Debtor “to the fullest extent permitted by the
Articles or the NRS,” subject to limitations not relevant here. Holdings Manger hereby demands
that South Edge indemnify it for all attorneys fees and costs and other liabilities incurred by

Holdings Manager in connection with the litigation styled JPMorgan Chase Bank, N.A. v. KB

LLOSANGELES 919370 (2K}
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Home and KB Home Nevada et. al., Céase No. 2:08-CV-01711-PMP-RJJ pending in the United
States District Court for the District of Nevada and the arbitration proceedings styled South
Edge, LLC and Focus South Group, LLC v. KB Home Nevada, et. al., JAMS Case Reference No.
1260001162, in an amount to be determined at trial but in no event less than $250,000. |

7. Further, on May 20, 2011, Cynthia Nelson, filed a complaint (the “Complaint”)
against Focus South Group, LLC (“Focus™) and Holdings Manager commencing Adversary
Proceeding No, 11-01141 purportedly seeking turnover of Focus’s “MI Deposit” and certain
related damages. On June 27, 2011, Focus and Holdings Manager responded to the Complaint
by filing in such Adversary Proceeding a document titled Focus South Group, LLC and Holdings

Manager, LLC’s Answer, Counterclaim and Crossclaim (the “Responsive Pleading™).

8. Holdings Manager hereby further asserts in this Claim, the Counterclaims against
the Debtor set forth in the Responsive Pleading and incorporates such claims herein by reference.

9. Holdings Manager hereby asserts that it is entitled to attorneys’ fees and costs and
any interest permitted by law in connection with the filing of this Claim and any litigation related
thereto,

C. Reservation of Rights and Non-Waiver

10.  Holdings Manager expressly reserves the right to amend and supplement this
Claim in any respect at any time including with respect to costs and expenses as they are
determined. Nothing herein shall constitute a waiver of any of Holdings Manager’s rights; all
such rights are expressly reserved.

11, Moreover, Holdings Manager has been compelled to file this Claim in light of
claims bar date established in the Debtor’s Bankruptcy case. The filing of this Clé.im, however,

is not: (a) intended to waive Holdings Manger’s right to demand a jury trial with respect to any

LOSANGELES 919370 (2K)
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of the claims set forth herein or to file any motion to withdraw the reference with respect to any
such claims, or (b) a waiver of Holdings Manger’s right to contest the jurisdiction of the United
States Bankruptcy Court for the District of Nevada over either Holdings Manager or the subject

matter of this Claim.

LOSANGELES 919370 (2K)
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EXHIBIT A
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SOUTH EDGE, LLC

SECOND AMENDMENT
TO AMENDED AND RESTATED OPERATING AGREEMENT

REFERENCE IS MADE to that certain Amended and Restated Operating Agreement of
South Edge, LLC, a Nevada limited liability company (the "Company™), dated as of May 3,
2004, as amended by the First Amendment thereto as of October 29, 2004 (the "Operating
Agreement”). Capitalized terms used herein and not otherwise defined herein are used with the
meanings given them in the Operating Agreement.

WHEREAS, in connection with the acquisition of the Subject Property in Henderson,
Nevada from the Bureau of Land Management, the survey at that time indicated that the Subject
Property consisted of a total of 1,940 acres;

WHEREAS, subsequent to the acquisition of the Subject Property by the Company, a
new survey was performed which reflects that the Subject Propeity actually consists of a total of
1,953.32 acres;

WHEREAS, Schedule II to the Operating Agreement reflects an acreage allotment
among the Members based on 1,940 acres and calculates the resulting Percentage Interests and
Units attributable to such Members to one decimal point in contrast to the corresponding
Schedule 2 to the Credit Agreement dated as of November 1, 2004 (the “Existing Credit
Agreement’), which calculates the Percentage Interests to two decimal points;

WHEREAS, Focus South Group, LLC (the "Focus Member") and Meritage Homes of
Nevada, Inc. (the "Meritage Member") have agreed that Focus Member will assume 0.97 gross
acres previously allocated to Meritage Member;

WHEREAS, the Members of the Company have agreed that Schedule II to the Operating
Agreement should be amended to incorporate the above-referenced corrections and adjustments
to the Member Acreage Allotment, Percentage Interests and Units as provided in this Second
Amendment (this "Amendment");

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned Members hereby agree as follows:

L. Amendment to Schedule II. Schedule IT to the Operating Agreement is hereby
replaced in its entirety with the amended Schedule I which is attached hereto and incorporated
herein by reference.

. 2. Effective Date. This Amendment shall be effective as of January 1, 2006.

Through the date of this Amendment (March 8, 2007), the Members have made their Capital
Contributions to the Company based upon the Percentage Interests set forth in the Existing
Credit Agreement. It is the intent of the Members that after the date of this Amendment the
Members shall pay all Capital Contributions based on the Percentage Interests set forth on
Schedule 1 to this Amendment together with, in the case of the Focus Member and the Meritage
Member, such adjustments as may be necessary so that, after giving effect to such adjustments,

Second Amendment to South Edge 1
Operating Agreement. DOC
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all Capital Contributions previously made by the Focus Member and the Meritage Member prior
to the date of this Amendment shall have been at their respective Percentage Interests as set forth
on Schedule 11 to this Amendment.

3. Effect on Agreement. The Operating Agreement as expressly amended hereby
shall remain in full force and effect.

4. Entire_Agreement. The Operating Agreement as amended by this Amendment,
and the Articles (including all exhibits, schedules and other documents referred to in the
Operating Agreenent as amended by this Amendment) constitute the entire agreement by and
among the parties and supersede all prior discussions, negotiations, agreements and
understandings, both written and oral, by and among the parties with respect to the subject matter
of the Operating Agreement as amended by this Amendment.

5. Counterparts. This Amendment may be executed in any number of counterparts
with the same effect as if all of the parties had signed the same document. All counterparts shall
be construed together and shall constitute one agreement.

Second Amendment to South Edge 2
Operating Agreement.DOC
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the
8th day of March, 2007, '

MEMBERS:
FoCus SoutH GrRoup, LLC, a COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, 2
Nevada limited-liability company Nevada limited-partnership

By: TollNV GP Corp,,

By:
. its General Partner

By: By:

Its: lts:

MIBATAGE HOMES OF NEVADA, INC., an PARDEE HOMES OF NEVADA, &
fArizona corporation Nevada corpotation

By By:

Its: Its:

ALAMEDA INVESTMENTS, LLLC, a ' BEAZER 1{OMES HOLDINGS CORP., a
Delaware limited-lability company Delaware corporation

By: By:

Hs: Its:

KIvBALL HILL HOMES NEVADA, ING.; a KB HOME NEVADA INC., 4
Nevada corporation Nevada corporation

By: By:

lts: Iis:

Second Amendinent to South Edge 3
Operating Agreément (43 (3)
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the

8th day of March, 2007.

MEMBERS:

Focus Sourn Grour, LLC, a
Nevada limited-liability company

By: Focus Investment Manager, LLC,
its Manager

By:

fts:

MERITAGE HOMES OF NEVADA, INC., an
Arizona corporation

[.... ';’.:““ = e ol C:D, e
B DS TR DenT

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-tiability company

By:

Its:

KIMBALL HILL HOMES NEVADA, INC., a
Nevada corporation

By:

lts:

Second Amendment to South Edge
Operating Agreement.doc

Gy

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a
Nevada limited-partership

By:  Toll NV GP Corp,,

its General Partner

By:

o

Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

BEAZER HOMES HOLDINGS CORP., &
Delaware cotporation

By:

Its:

KB HOME NEVADA INC., a
Nevada corporation

By:

Its:
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the

8th day of March, 2007,

MEMBERS:

Focus SouTH GrouP, LLC, a
Nevada limited-liability company

By:  Focus Investment Manager, LLC,’

its Manager

By:

Its:

. MERITAGE HOMES OF NEVADA, INC., an
Arizona corporation -

By

Its:

ALAMEDA INvasmm LIC,a
D aware]' liability company

iV

By: Chaa Gardner

Its: _Authorized Agent

KmMBALL HILL HOMES NEVADA, INC,, a
Nevada corporation

By:

Its: -

~2268531.DOC

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a
Nevada limited-partnership

By: Toll NV GP Corp.,
its General Partner

By:

- Iise

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

- BEAZER HOMES HOLDINGS CORP., a

- Delaware corporation

By:

Its:

KB HOME NEVADA INC,, 2
" Nevada cotporation

By:

Its:
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IN WITNESS WHEREOF, the

8th day of March, 2007,

MEMBERS:

Focus SouTH GROUP, LLC, a
Nevada limited-liability company

By: Focus Investment Manager, LLC,
its Manager

By:

Its:

MERITAGE HOMES OF NEVADA, INC.,, an
Arizona corporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company

By:

Its:

KmMBALLHILL HOMES NEVADA, INC., a
Nevada ¢

~1495832.D0OC

parties have executed this Second Amendment as of the

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a

Nevada limited-partnership
By:  Toll NV GP Corp.,
its General Partner
By:
Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

BEAZER HOMES HOLDINGS CORrp,, 2
Delaware corporation

By:

Its:

KB HOME NEVADA INC,, a
Nevada corporation

By:

Its:
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the
&th day of March, 2007.

MEMBERS:

FOCus S0UTH GROUP, LLC, 2 COLEMAN-TOLL LIMITED PaARTNERSHIP, LLC,

Nevada imiwed-ladiity compeny Nevada liniwed-partnership
By:  Focus Inveswnent Marager, LLC, _ Byt ToliNV GP Corp.,
its Manager ity General Pariner
J i
By: By: %7/// Y as
Ts: i _Uds LS rnenlT
MERITAGE HOMES OF NEV ADA, INC,, an ’ PARDEE HOMES OF NEVADA. 2
Arnzons corporation Nevada corporation
By By §

ls: It
ALAMED A INVESTMENTS, LLC, 2 BEAZER HOMES HOLDINGS CORP., 2
Deleware limited-Hability company Delaware corporation

By By:

Ifs: Its:
Kimsall HiLl HoMES NEVADA, INC., a - KBHOMENEVADAING, 2
Nevada corporztion Nevada corporation

By: By:

L Its:

Seoond Amendment to Souths Edge
Operating Agreement. DOC

(933
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IN WITNESS WHEREOF. the p
8th day of March, 2007.

MEMBERS:

FOCUs SouTH Groue, LLC,a
Nevada limited-liability company

By: Focus Investment Manager. LLC.
its Manager

By:

Its:

MERITAGE HOMES OF NEVADA, INC,, an
Arizona corporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company

By:

Its:

KIMBALL HiLL HOMES NEVADA, INC., a
Nevada corporation

By:

Its:

Second Amendment to South Edge
Operating Agreement. DOC

arties have executed this Second Amendment as of the

COLEMAN-TOLL LIMITED PARTNE RSHIP, LLC, a
Nevada limited- -partnership

By:  TollNV GP Corp.,
its General Partner

By:

Its:

PARDEE HOMES OF NEVADA, a
Nevada corporation

Lz/ 4 Wf\

WA.nyanSr

BEAZER HOMES HOLDINGS CORP., 2
Delaware corporation

By:

Its:

KB HOME NEVADA INC,, a
Nevada corporation

By:

Its:
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IN WITNESS WHEREOF, the parties have executed this Second Amendment as of the

8th day of March, 2007.

MEMBERS:

Focus SoutH GRoUP, LLC, a
Nevada {imited-liability company

By: Focus Investment Manager, LLC,
its Manager

By:

Tes:

MERITAGE HOMES OF NEVADA, INC., an
Arizona corporation

By:

Nts:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company

By:

Its:

KiMBALL HILL HOMES NEVADA, INC., &
Nevada corporation

By:

Its:

Second Amendment to South Edge
Operating Agreement (4).DOC

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, 2
Nevada limited-partnership

By: TolINV GP Corp,,
its General Partner

By:

s

PARDEE HOMES OF NEVADA, 2
Névada corporation

By:

Its:

BEAZER HOMES HOLDINGS CORP., 8
Delaware corporation :

By: %w /I’\
Coryl. Boydstonf

Its: _Senior Vice President

KB HOME NEVADA INC,, a
Nevada corporation

By:

Its:

p3/84
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IN WITNESS WHEREOF, the

8th day of March, 2007.

MEMBERS:

Focus SoutH GRoUP, LL.C, a
Nevada limited-liability company

By:  Focus Investment Manager, LLC,
its Manager

By:

Its:

Its:

MERITAGE HOMES OF NEVADA, INC., an
Arizona corporation

By:

Its:

ALAMEDA INVESTMENTS, LLC, a
Delaware limited-liability company

By:

Its:

KIMBALL HILL HOMES NEVADA, INC., a
Nevada corporation

By:

Its:

Second Amendment to South Edge
Operating Agreement. DOC

panies have executed this Second Amendment as of the

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC, a
Nevada limited-partnership

By: TollNV GP Corp.,
its General Partner

By:

PARDEE HOMES OF NEVADA, a
Nevada corporation

By:

Its:

BEAZER HOMBS HOLDINGS CORP,, 2
Delaware corporation

AN

William R. Holhng MR

Its: _Vice President, CF d Assistant Sccretary
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TO AMENDED AND RESTATED OPERATING AGREEMENT

AMENDED SCHEDULE I-MEMBERS

The name, initial Member Acreage Allotment, Units and Percentage Interest of each

Member are set forth as follows:

Member Acreage Percentage

Names and Address Allotment Units Interest
FFocus South Group, LLC 304.52 Acres 15.59 Units 15.59%
Meritage Homes of Nevada, Inc. 68.96 Acres 3.53 Units 3.53%
Alameda Investments, L1.C 159.00 Acres 8.14 Units 8.14%
Coleman-Toll Limited Partnership 205.49 Acres 10.52 Units 10.52%
Beazer Homes Holdings Corp. 50.40 Actes 2.58 Units 2.58%
KB HOME Nevada, Ine. 946.38 Acres 48.45 Units 48.45%
Kimball Hill Homes Nevada, Inc. 122.86 Acres 6.29 Units 6.29%
Pardee Homes of Nevada - 95.71 Acres 4,90 Units 4.90%

1,953.32 Acres 100.00 Units 100.00%

Second Amendment to South Edge 4
Operating Agreement,DOC
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SOUTH EDGE, LLC

FIRST AMENDMENT
TO AMENDED AND RESTATED OPERATING AGREEMENT

REFERENCE IS MADE to that certain Amended and Restated Operating Agreement of
South Edge, LLC, a Nevada limited liability company, dated as of May 3, 2004 (the "Operating
Agreement"). Capitalized terms used herein and not otherwise defined herein are used with the
meanings given them in the Operating Agreement.

WHEREAS, the Members of the Company have agreed that certain amendment to the
Operating Agreement are necessary;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the undersigned Members hereby agree as follows:

1. Amendment to Conform to Credit Agreement. In order to conform to the
requirements of Section 8.01 of the Credit Agreement dated as of October ____, 2004, by and
among the Company, the Lenders party thereto, and JPMorgan Chase Bank, as Administrative
Agent (the “Credit Agreement”), the following provisions are hereby made a part of the
Operating Agreement.

Capitalized terms used in this Section and not otherwise defined in this Section shall be used
with the meanings given them in the Credit Agreement.

(a) The Company was organized solely for the purpose of acquiring, owning,
developing and selling the Subject Property;

(b) The Company has not engaged and will not engage in any business activities
unrelated to the acquisition, ownership, developraent or sale of the Subject Property; -

(c) The Company does not have and will not have any assets other than the
Subject Property (and personal property incidental to the ownership of the Subject Property,
including contributions from its Members and proceeds of the LID Bonds);

(d) The Company has not and, 1o the full extent permitted by law, will not engage
in, seek or consent .to any dissolution, winding up, liquidation, consolidation or merger;

(¢) The Company has no Indebtedness (and will have no Indebtedness) other than
(i) the Obligations, (ii) Approved Swap Obligations, and (iii) unsecured trade debt which is not
evidenced by  note and is incurred in the ordinary course of its business in connection with the
Subject Property and is paid within ninety (90) days from the date incurred or, if later, within
thirty (30) days of the date when due;

(f) The Company has not failed and will not fail to correct any known
misunderstanding regarding the separate identity of such entity;

45394\1104277 1
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(g) The Company has maintained and will maintain its accounts, books and
records separate from those of any other Person;

(h) The Compeany has meaintained and will maintain its books, records,
resolutions and agreements as official records;

(i) The Company (i) has not commingled and will not commingle its funds or
assets with those of any other entity; and (if) has held and will hold its asscts in its own name;

() The Company has conducted and will conduct its business in its own name;

(k) The Company has maintained and will maintain its accounting records and
other entity documents separate from those of any other Person;

(1) The Company will prepare separate financial statements and will file its own
tax returns, if any, as may be required by applicable Requirements of Law;

(m) The Company has paid and will pay its own liabilities and expenses out of its
own funds and assets (including Loans advanced hereunder);

(n) The Company has observed and will observe all limited liability company
formalities and record keeping, as applicable;

(0) The Company has not assumed, guaranteed or become obligated for, and will
not assume or guarantee or become obligated for, the obligations of any other entity or hold out
its credit as being available to satisfy the obligations of any other entity;

(p) The Company has not acquired and will not acquire obligations or Equity
Interests of any of its Members, the General Manager or any other Person other than Permitted

Investments;

(@) The Company has allocated and will allocate fairly and reasonably the costs
associated with common employees (if any) and any overhead for shared office space (if any)
and has used and will use separate stationery, invoices and checks; .

(r) except for the Collateral Documents, The Company has not pledged and will
not pledge its assets for the benefit of any other Person; .

(s) The Company has held and identified itself and will hold itself out and
identify itsclf as a separate and distinct entity under its own name and not as & division or part of
any other Person;

(t) The Company has not made and will not make loans to any Person;

(u) The Company has not identified and will not identify any of its Members, the
General Manager or any Affiliates of any of its Members or the General Manager as a division or

part of it;

45394\104277 2
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(v) The Company has not entered into, is not a party to, and will not enter into or
be a party to, any transaction with any of its Members, the General Manager or any Affiliates of
any of its Members or the General Manager (except as permitted under Section 7.07 of the Credit

Agreement);

(w) The Company has paid and will pay the salaries of its own employees, if any,
and has maintained and will maintain a sufficient number of employees (which may be zero) in
light of its contemplated business operations;

(x) The Company has maintained and will maintain adequate capital in light of its
contemplated business operations; and

(y) The Company shall conduct its business and operations in strict compliance
with the terms contained in the Operating Agreement.

In the event of any conflict between any of the foregoing provisions and any other terms of the
Operating Agreement, the foregoing provisions shall prevail.

2. Additional Amendments to the Operating Agreement. The Operating Agreement
is hereby further amended g5 follows:

a) “Initial Funding” when used in Sections 2.2,1 and 2.2.3 of the Operating
Agreement shall refer to “Initial Payment”.

b) Section 1.6 is hereby replaced in its entirety with the following:

At all times after the Effective Date, any and all real and personal property
acquired by the Company, including, witbout limitation, cash, improvements to
property and tangible or intangible property ("Property”), shall be held, and
owned by and conveyed in the name of the Company as an entity, and not in the
name of any Member, provided, however, that if the Company’s bid at the
Auction is successful then the Subject Property shall be allocated among the
Members and conveyed to the Members in accordance with the terms of this
Agreement and the Acquisition Agreement (as hereinafter defined), net of Public
Sites and Community Facilities (as defined in the Acquisition Agreement). Bach
Unit shall be personal property for all purposes. No Property shall be transferred
for, or in payment of, any obligation of any Member.

c) Section 2.1 is hercb); amended to add the following definitions:

“Additional Capital Contribution” means all Capital Contributions required under
Section 2.3.

“Ioan Documents” means all documents evidencing and securing the MI
Financing (as defined in the Acquisition Agreement).

d) The definition of “Land Financing” set forth in Section 2.1.11 is hereby
replaced in its entirety with the following:

4539401104277 3
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“I and Financing” means any borrowings by the Company to finance a
portion of the BLM Purcbase Price and/or the development and improvement of
the Subject Property subject to the approval of the Management Committee
pursuant to Sections 5.1.1 and 5.1.2(f), that will be secured by the Subject
Property, and will be outstanding from the closing of the purchase of the Subject
Property from BLM until the conveyance of the Pods to the Members when the
Members' Conveyance Payments will be applied in patt to pay off such
borrowings and the Pods will be released from the Land Financing lien at release
prices equal to par. The Members hereby acknowledge and agree that the Term
Sheet attached to this Amendment as Exhibit “A” sets forth the current terms
approved by the Management Committee with respect to the Land Financing and
each such Member approves of such terms and conditions. The amount of the
BLM Purchase Price not funded by capital contributions pursuant to Section 2.2
or by the Land Financing shall be funded by further Member capital contributions
pursuant to Section 2.3.

e) The definition of “Parent Final Map” set forth in Section 2.1.18 is hereby

replaced in its entirety with the following:

“parent Final Map” means the final map as approved by the applicable
governmental authorities and recorded in the real estate records of Clark County,
Nevada by which the Subject Property is divided into large lots in accordance
with NRS Chapter 278, and in conformity with the terms of this Agreement, such
map to be substantially consistent with the allocation of the Pods pursuant to the
Preliminary Pod Allocation Map last approved pursuant to this Agreement prior
1o the recordation of the Parent Final Map. '

The initial two paragraphs of Section 2.2 are hercby replaced in their

entirety with the following:

45394\1104277

Each Unit shall be issued to the Members in consideration for the Capital
Contributions provided for in this Agreement. Each Member shall be issued
Units (and accordingly shall hold its Percentage Interest in the Comnpany) in direct
propottion to the “Adjusted Gross Acreage” (as defined in the Acquisition
Agreement) of the Subject Property which has been allotted to the Member to
acquire ("Member Acreage Allotment") as set forth in the Preliminary Pod
Allocation Map (attached hereto as Appendix B), which is incorporated herein
and subject to adjustment pursuant to Section 6.11.2. The total of all of the
Member Acreage Allotments equals the total Adjusted Gross Acreage of the
Subject Property. All payments by a Member pursuant to Sections 2.2 and 2.3
shall be deemed applied on account of the Purchase Price (as defined in the
Acquisition Agreement) for Pods that it acquires under this Agreement and its
respective Acquisition Agreement.

The name, address, initial Capital Contribution, initial Units and initial
Percentage Interest of each Member are set forth in Schedule . The
Management Committee shall amend Schedule I from time to time (including,
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without limitation, to adjust the relative Units and Percentage Interests of the
Members set forth thereon)to reflect the admission of additional Members,
transfers among Members or changes in the relative Member Acreage Allotments
pursuant to this Agreement. Except for the letier of credit which a Member may
deliver pursuant to its Acquisition Agreement and which shall be treated as a
Capital Contribution by such Member, the initial or additional Capital
Contribution of a Member shall consist of cash. The amount of the initial capital
contribution to be made by each Member and the payment schedule are as

follows:

g Section 2.3.2 is hereby replaced in its entirety with the following:

- Closipg_Payment. Each Member shall pay to the Company the sum of the
Member’s Percentage Interest of the following amounts: (a) the BLM Furchase

Price less the amount paid by the Company for the BLM Deposit and Jess the net
proceeds of the Land Financing; and (b) aggregate payments payeble pursuant to
the Land Financing for the six month period following the closing of the purchase
of the Subject Property from BLM as projected in the Business Plan (collectively,
the "Closing Payment"). The Closing Payment is due and payable no later than
the date which is one (1) business day prior to the date scheduled by the
Management Committee for the closing on the Subject Property. It is anticipated
that the closing shall occur on or about November 1, 2004, The General Manager
shall deliver written notice to each Member of the date upon which the Closing
Payment shall be due and the amount of said Member's Closing Payment no less
than five (5) business days prior to said due date. Thercafter, throughout the term
of the Land Financing, the Member shall make such capital contributions to the
Company as may be necessary so that the Company shall at all times be holding
in reserve a sum equal to a no less than three (3) months of aggregate interest

~ payments payable under the Land Financing.

h) Section 2.3.4 is hereby replaced in its entirety with the following:

Conveyance Payment. Upon the conveyance to each Member of its respective
Pod or Pods (as hereinafter defined) within the Subject Property to be conveyed to
such Member in accordance with the terms of this Agreement and the applicable
Acquisition Agreement, such Member shall pay to the Company the "Purchase
Price” due under such Acquisition Agreement ("Conveyance Payment"). Each
Member shall have made all capital contributions required to date under this
Agreement as of each Takedown as 2 condition of such Member acquiring its
respective Pods in that Takedown, All Capital Contributions of a Member that
are credited against the Purchase Price (i.e. paid to the Company on account of
such Purchase Price) to be paid pursuant to the applicable Acquisition Agreement,
then shall, upon closing of the acquisition of a Pod pursuant to the Acquisition
Agreement, be deemed to have been distributed to such member as a retum of
such capital contributions equal in amount to such credit, provided, however, that
if pursuant to the Acquisition Agreement such member receives a credit against
the Purchase Price for future progress payments duc pursuant to Section 3.c of the
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Acquisition Agreement, such Member shall not be credited with a Capital
Contribution or be deemed to have received a return of such Capital Contribution
until such time as such progress payment is actually made under the Acquisition
Agreement, In addition to the foregoing, the Members acknowledge that the net
cash portion of any Conveyance Payment paid by a Member under its Acquisition
Agreement (l.c. after application of the credits applied to such Conveyance
Payment under the Acquisition Agreement) shall for purposes of this Agreement
be allocated by the Company as follows: (i) first, to pay the release price due
under the Land Financing, (ii) second, to satisfy any obligations to fund the MCD
Account, (iii) third, to distribute the 10% Markup in accordance with Section 4.1,
and (iv) fourth, any amounts left over shall be applied to and credited against the
future Capital Contribution obligations of such Member hereunder (the “Future
Capital Contribution Credit”). However, with respect to clause (iv), such Future.
Capital Contribution Credit shall only be applied as follows: (A) only to those
Capital Contribution obligations of such Member (“Cument Budgeted
Contribution Obligations”™) which are necessary to pay its share of the total
“Master Planned Community Costs” provided in the current approved “Master
Planned Community Budget” (as those quoted terms arc defined in the
Acquisition Agreement) (and which budget is also intended to be part of the
current Business Plan for purposes of this Agreement) as of the date of the
Conveyance Payment and of which such Conveyance Payment was calculated
pursuant to the Acquisition Agreement, (B) it shall not be applied to any
additional costs of the Company which were not contemplated in the Master
Planned Community Budget which the Members are required to fund hereunder
through Additional Capital Contributions and (C) if there are additional
Takedowns that such Member must acquire pursuant to the Acquisition
Agreement, then such Future Capital Contribution Credit shall be spread across
such Member's Current Budgeted Contribution Obligations prorata in the same
proportion that the Adjusted Gross Acreage in the Takedown for which such
credit is being granted to such Member hereunder bears to the total Adjusted
Gross Acreage that such Member must acquire under its Acquisition Agreement.

i) Section 2.3.5 is hereby replaced in its entirety with the following:

Commercial Deficiency Payment. As a portion of the real property it ghall
acquire from the Company, the Focus Member or another Member shall acquire

the land designated for commercial uses (the "Commercial Land"). The Members
acknowledge that the price per acre paid for the Subject Property at the Auction
may exceed the then per acre value of the Commercial Land. The Members agree
that such a deficiency in per acre value of the Commercial Land should not be
borne by the Focus Member or such other Member. In order to determine
whether such a deficiency exists and the amount thereof, the Members agree that
if the Company is the successful bidder at the Auction, then the Company shail
engage two (2) MAI appraisers selected by the Management Commitiee to
appraise the Commercial Land. The value of the Commercial Land shall be the
average of the two (2) appraisals. If the value of the Commercial Land is less
than its proportion (based on acreage) of the BLM Purchase Price paid by the
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Company for the Subject Property, then the amount of said difference (the
"Commercial Deficiency") shall be quantified and shall be paid by each Member
(other than the Focus Member or the other Member purchasing the Commercial
Land) to the Company based on its Percentage Interest, The Commercial
Deficiency (if any) shall be determined once the land plan for the Town Center
portion of the Project has been approved by the Management Committee. Within
ten (10) business days after the amount of the Commercial Deficiency is
determined and approved by the Management Committee, each Member other
than the Member purchasing the Commercial Land shall pay its share of the
Commercial Deficiency to the Member purchasing the Commercial Land.

j)  Section 2.3.6 is hereby replaced in its entirety with the following:

Major Infrastructure Payments. Each Member shall. bé responsible for the
payment of that portion (the “Member Costs™) of the "Major Infrastructure Cost”

(as defined in the Acquisition Agrecment) as'is set forth in Section 3 of the
Acquisition Agreement, which obligation to contribute the Member Costs shall
survive any Phase Close of Escrow (as defined in the Acquisition Agreement) and
continue for each Member notwithstanding the termination of the Acquisition
Agreement of such Member or the rights of such Member thereunder. Each
Member shall also be Tesponsible under its Acquisiion Agreement to establish
any required “Builder MI Deposit” (referred to herein as the "Member Cost
Deposit™) at the time and in the manner provided in such Acquisition Agreement
into a third-party construction control account (the "MCD Account”) to be
established and administered by an agent selected by the Management Committee
(the "Disbursement Agent”). No material expenditures for Major Infrastructure
Costs shall be made except pursuant to the Business Plan or as approved by the
Management Committee. From and immediately upon the first incurrence of
Major Infrastructure Costs, until the expiration of the “Initial Payment Period” (as
defined in each Member's Acquisition Agreement), each Member shall, in
accordance with its Acquisition Agreement, deposit into the MCD Account on a
monthly basis, in cash or immediately available funds, the portion of the Member
Costs required for the payment of Major Infrastructure Costs. Such funding of
Member Costs shall be treated as Capital Contributions hereunder. As a Member
acquires a Pod pursuant to the Acquisition Agreement, it shall be deemed to have
received a retarn of its Capital Contributions equal in an amount to the Member
Costs finded by such Member as of the date of such acquisition. In addition, ifa
Member is required to fund Member Costs with respect 10 a Pod after conveyance
of such Pod pursuant to the Acquisition Agreement, such Member Costs will be
treated as a Capital Contribution by such Member, a concurrent return of such
Capital Contribution to such Member, and an additional payment on account of
the Purchase Price as contemplated by Section 2.2.

k) The heading and first paragraph of Section 2.4 are hereby replaced in their

entirety with the following:

45394\1104277

2.4.  FAILURE TO MAKE CAPITAL CONTRIBUTIONS
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A Member that feils to make any portion of such Member’s Capital
Contribution as required by Section 2.2 or Section 2.3 shall be considered a
“Defaulting Party” hereunder and shall also sometimes be referred to herein as a
“Non-Contributing Member”., Any Member which has made all of its required
payments (“Contributing Member”) shall have the right to give written notice of
any such failure to the Defaulting Party. The Defaulting Party shall have five (5)
business days from the date of such written notice to cure such default (the “Cure
Period”) by providing payment in full of all amounts which are due and payable
(the "Deficiency"). Further, if a Member commits an Event of Default (defined
below) under Section 11.1.12, such Member shall also be considered a Defaulting
Party hereunder. The Members acknowledge and agree that in light of the
purposes of the Company, the funding deadlines imposed on the Company
inherent in the process of the Auction, the Company’s obligation to close the
purchase of the Subject Property from the BLM, and the necessity of the
Members acquiring their Pods in accordance with their Tespective Acquisition
Agreements so as to permit the Company to satisfy its obligations under the MI
Financing, that the remedies provided by Sections 2.4.1 and 2.4.2 are necessary
and reasonable to allow the other Members to have a reasonable opportunity to
satisfy the foregoing obligations of the Company. Monetary damages would be
impractical to calculate and unlikely recoverable from the Defaulting Party in
light of the potential magnitude of such damages and the remedies provided
herein are reasonable in light of the cost of the remedy to the Defaulting Party
balanced against the potentia] damages to the other Members and the Company.

)] Section 2.4.2 is hereby replaced in its entirety with the following:

2.4.2. Mandatory Sale. Without limiting the remedies available to the Company
and the Members but in addition thereto and whether or not other remedies have
been invoked, if the Defaulting Party does cither of the following;: (i) has made al}
payments required pursuant to Section 2.2 and has made its full Closing Payment
pursuant to Section 2.3.2, but thereafier has failed to make any Capital
Contribution required to be made pursuant to Section 2.3 of this Agreement after
notice and expiration of the Cure Period or (if) commits an Event of Default under
Section 11.1.12, then the Defaulting Party shall be required to sell all of its Units
and any other interests in the Company for a sale price equal to 80% of the
amount of the Defaulting Party’s Capital Account (not including the Deficiency)
less the amount of all legal, accounting, and other fees and expenses of the
Company relating to the default or the buy-out transaction. The Units of such
Defaulting Party shall be offered and sold to the Contributing Members in
accordance with and on the terms and conditions determined by the Management
Committee by affirmative vote of the Managers representing 75% of the
Percentage Interests held by the Contributing Members. If the Management
Committee fails to so determine the terms and conditions, the Units shall be
offered to the Contributing Members in proportion to their Percentage Interests.
If less than all of the Units of such Defaulting Party are acquired by the
Contributing Members, then such remaining Units shall be disposed of as
determined by the Management Committee by affirmative vote of the Managers
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representing 75% of the Percentage Interests held by the Contributing Members.
Bach Contributing Member or other Persons purchasing Units under this Section
shall contribute to the Company the portion of the Deficiency which is
proportional to the portion of the Units so purchased. The Percentage Interests
and Member Acreage Allotments shall be adjusted accordingly. Any Contributing
Member or Person purchasing Units under this Section shall assume all of the
obligations of the Defaulting Party in connection with such purchased Units under
this Agreement and under the Acquisition Agreement arising from and after the
closing of the purchase of such Units.

m)  Section 3.2 is hereby replaced in its entirety with the following:

3.2 PROFITS

After giving effect to the special allocaﬁons set forth in Sections 3.4 and 3.5 of this
Agreement, Profits for any Allocation Year shall be allocated to and among the Members as
follows:

3.2.1. First, proportionately to each Member to the extent that (a) the cumulative Losses
allocated to such Member pursuant to Section3.3.3 of this Agreement exceeds (b) the
curnulative Profits allocated to such Member pursuant to this Section 3.2.1;

3.2.2 Second, proportionately to cach Member to the extent that (a) the cumulative
Losses allocated to such Member pursuznt to Section 3.3.2 of this Agreement exceeds (b) the
cumulative Profits allocated to such Member pursuant to this Section 3.2.2; and

3.2.3 Third, to and among all the Members in accordance with their respective Percentage
Interests. ) :

Notwithstanding the foregoing, with each acquisition of a Pod by 2 Member pursuant to
its Aéquisition Agreement, such Member shall be specially allocated items of the Company’s
gross income and gain in the amount of the “10% Markup” (as defined in the. Acquisition

Agreement) with respect to such Pod.

n) Section 3.3.1 is hereby replaced in its entirety with the following:

First, proportionately to cach Member to the extent that (a) the cumulative Profits
allocated to such Member pursuant to Section 3.2.3 of this Agreement exceeds (b) the
cumulative Losses allocated to such Member pursuant to this Section 3.3.1;

o) Section 4.1 is hereby amended to add the following paragraph 1o the end
of the Section:

Notwithstanding the foregoing, with each acquisition of a Pod by a Member
pursuant to its Acquisition Agreement, such Member shall be specially distributed

the 10% Markup received by the Compeny with respect to such Pod.

45394\1104277 9
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P Section 5.6.2 is hereby amended to add the following as the last two
sentences thereof: '

In addition, in the event that any act or omission of Landtek causes 8 default
under the Loan Documents and Landtek fails to cure such default within any
applicable cure period provided in the Loan Documents or its contract, if shorter,
Landtek’s engagement and its right to receive any further compensation for such
engagement as described hereunder shall terminate. Upon any such termination,
the Management Committec may engage a replacement consultant to perform
some or all of the duties performed by Landtek on such terms and conditions as
the Management Committee deems appropriate.

q) Section $.7.1 is hereby amended to add the following clause (iv) to the
first sentence of such Section:

(iv) in the event that any act or omission of the General Manager, Landtek, or any
Affiliate of either the General Manager or Landtek causes a default under the Loan Documents
and such party fails to cure such default within any applicable cure period provided in the Loan
Documents.

g) Section 6.11.2 is hereby replaced in its entirety with the following;

Conveyance. The Company will purchase the Subject Property from BLM and
convey the Pods to the Members pursuant to the allocation provided for in Section
6.11.1. The Member BLM Price shall be based on the Member’s Percentage
Interest of the Adjusted Gross Acreage of the Subject Property but the Pods will
be conveyed net of "Public Sites" and “Community Facilities”. The total acreage
in the Community to be granted, reserved, or dedicated for Public Sites or
Community Facilities shall be allocated cquitably over the entire Community so
that the total acreage of the Pods allocated to each Member shall reflect as nearly
as practicable a reduction from the Member Acreage Allotment which equals the
Member’s Percentage Interest multiplied by total Public Site and Community
Facility acreage in the Community. -Any issues on such allocation not resolved by
the final conceptual plan shall be resolved by the Management Committee. To '
the extent that the Pods acquired by one or more Members suffer a reduction from
their Member Acreage Allotment which is materially greater than contemplated
by the allocation described above, the Member BLM Price payable by each such
Member shall be reduced and the Member BLM Price payable by the Members
which suffered a reduction less than contemplated by this Section shall be
increased, in each case in accordance with the amounts which would have been
paid by the Members if their payments bad been allocated based on their receipt

of acreage net of Public Sites and Community Facilities.
5) Section 6.11.3 is hereby replaced in its entirety with the following:

Acquisition Agreements. After the Pods are allocated but before conveyance,
each of the Members shall enter into an acquisition agreement (each an

45394\1104277 10
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the following:

45394\1 104277

"Acquisition Agreement™) in the form attached hereto as Schedule IIT with the
Company which shall evidence the unconditional obligation of the Member to
acquire its allocated Pods. The final form of each Acquisition Agreement
executed by the Company and each Member shall be uniform (excepting the
identification of the acquirer, the identification of the lands to be acquired, and
such other terms as shall reasonably require distinction due to the unique
circumstances of each such ftransaction) and each. respective Acquisition
Agreement shall be prepared and approved by the Management Committee in
advance of the execution thereof by any of the Members and shall be substantially
in the form of Schedule I hereto. Any material modifications to the Acquisition
Agreement form or to any executed Acquisition Agreement shall be subject to
approval by the Management Committee. The Acquisition Agreements shall not
prohibit or restrict 8 Member from conveying any Pod or portion thereof acquired
by such Member to another merchant builder provided that such Member
complies with Section 10.7.2.

t) Section 6.11,5 is hereby replaced in its entirety with the following:

Closing. The closing of all of the conveyaxnces to the Members shall occur either
in a single “Takedown” or in multiple “Takedowns” pursuant to the ‘Takedown
Schedule” as defined in and in accordance with the Acquisition Agreement. It
shall be a condition of closing for the benefit of the Company with respect to each
Member that such Member shall have made all payments required under this
Agreement and is in compliance with all other obligations under this Agreement
and no default or Event of Default shall exist with respect to such Member or
would exist with noticé.and/or the passage of time.

u) The Sectioh heading of Section 10.7 is hereby replaced in its cntirety with

TRANSFERS IN CONNECTION WITH CONYEYANCE OF PODS
v) - Section 10 is hereby amended to add Section 10.8 as follows:

10.8 DEF“AULT UNDER LOAN DOCUMENTS AND RESTRICTION ON
TRANSFER

Notwithstanding any other provision of this Agresment, a Transferor shall not
transfer all or any part of its Member’s Units if such transfer would constitute or
cause a default under the Loan Documents.

w)  Section 11 is hereby amended to add Section 11.1,12 as follows:

Default under the Loan Documents or Acguisition Agreement. A default by such

Defaulting Party under its respective Acquisition Agreement or an act or omission
which causes the Company to be in default under any Loan Documents, and the
failure to cure such default within the applicable cure period, if any, under either
the Acquisition Agreement or the Loan Documents, respectively.

1
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x)  The introductory sentence of Section 12.1 is hereby replaced in its entirety
as follows:

Subject to Section 1 of that cerlain First Amended and Restated Operating
Agreement of South Edge, LLC, by and among the General Manager and the
Members, dated May 3; 2004, the Compeny shall dissolve and shall commence
winding up and liquidating upon the first to occur of any of the following (each a
"Dissolution Event"): :

y)  Section 12.2.b is hereby replaced in its entirety with the following:

b. Subject to the requirement to distribute the 10% Markup upon conveyance
and subject to the requirement to distribute cash receipts upon conveyance of
Pods pursuant to each Acquisition Agreement as provided in Section 4.1, above,
the balance, if any, to the Members in accordance with their Percentage Interests,
after giving effect to all contributions, distributions and allocations for all periods.

z) The approved form of the Acquisition Agreement to be attached to the
Operating Agreement as Schedule III is attached to this Amendment as Exhibit “B”™.

3. Effect on Agreement, The Operating Agreement shall remain unmodified and in
full force and effect except as expressly. amended hereby.

4, Entire Agrecment. The Operating Agreement as amended by this Amendment,
and the Articles (including all exhibits, schedules and other documents referred to in the
Operating Agreement as amended by this Amendment) constitute the entire agreement by and
among the parties and supersede all prior discussions, negotiations, agreements and
understandings, both written and oral, by and among the parties with respect to the subject matter
of the Operating Agreement as amended by this Amendment. :

S. Counterparts. This Amendment may be executed in any number of coumctpaﬁs
. with the same effect as if all of the parties had signed the same document. All counterparts shall

be construed together and shall constitute one agreement.

45394\1104277 12
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o TN WITNESS WHEREOF, the partics have executed this First Amendment as of the
a4 day of October, 2004,

GENERAL MANAGER:
Holdings Manager, LLC, a
Nevada limited-liability company

¥

e '/
By: -’{x.f fé?4‘\/bf- £ L g
Johy.
Its: M£: T e

)ﬁ‘ BERS:
1~/ OCUS SOUTH GROUP, LLC, a
Nevada lmited- babi%y company

132 /ép

lts: Manager

MZH HOMES NEVADA, INC.,
‘Arizona corporation

By

Robert Beville
Its; Chief Opersating Officer

ALEMEDA INVESTMENTS, LLC

By:

(Gene Morrison.
1ts: Manager

453941104277 13
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IN WITNESS WHEREQE, the parties have execited this First Amendment as of the
day of October, 2004.

GENERAL MANAGER:

Holdings Manager, LLC, 2
Nevada limited-lisbility company

By:
John A. Ritter
Its: Munager

MEMBERS:

FOCUS SOUTH GROUP, LLC, a
Nevada limited-liability company

Byf .
John A, Ritter
Jts: Mgnager
MTH TIOMES NEVADA, INC.,
an Arizona corporation
.
. Robert BeWlt '

Its: Chief Operating Officer
ALEMEDA INVESTMENTS, LLC

By

Gene Morrison
Its: Manager

4330441 104277 13
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IN WITNESS WHEREOF, the parties have executed this First Amendment as of the
‘ day of October, 2004,

GENERAL MANAGER:

Holdings Manager, LLC, a
Nevada limited-liability company

By
‘John A. Ritter
Its: Manager

MEMBERS:

FOCUS SOUTH GROUP, LLC, a
Nevada limited-liability company

Byi
John A. Ritter
Its: Manager

MTH HOMES NEVADA, INC,,
an Arizona corporation

By:

Robert Beville
Its: Chief Operating Officer

ALEMEDA INVESTMENTS, LLC

o RIS

Gene Morrison

Is: Meneger Athori zedl Ajuﬁ |

45394\1104277 13
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KIMBALL HILL HOMES NEVADA

Pt

T /1,,,‘
i)avid L Hill
Its: Cnfrman and CRO -

PARDEE HOMES OF NEVADA
& Nevada corporation

By:

Kif Andrews
Its: Vice President

COLEMAN-TOLL LIMITED PART\ERSHIP, LiC,
a \evada limited-partnership

By: ToliNV GP Corp., its Gcncral Partner

By:

Gary M, Mayo
Its: Vice President

BEAZER HOMES HOLDINGS CORP

By:

W.A. June
1ts: Division Pregident ~ Nevaudg Division

KB HOME NEVADA INC,,
a Nevada corporation

By:
Jim Widner
Its: Division President

41081104277 - 14
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KIMBALL HILL HOMES NEVADA

By:

Stan Gutshal)
Its: Vice President

PARDEE HOMES OF NEVADA

8 Nevada corporation

by //( ..f)( ,- /i/) -‘("}wxf/}’m"*w o

Rdlliom A, Bryan //'
Its: Senion Vice' Preé}dent

COLEMAN-TOLL LIMITED PARTNERSHIP, L1.C,
a Nevada limited-partnership

By:  Toll NV GP Corp., its General Parttier

By:
Gary M, Mayo
Tts: Vice President

BEAZER HOMES HOLDINGS CORP

By:
‘W.A. hune
lis: Division Président - Neyada Division

KB HOME NEVADA INC,
a Nevada corporation

By:

Jim Widner
Its: Division President

1530401104277 . 14
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KIMBALL HILL HOMES NEVADA

By: _
Stan Gutshall
Its: Vice President

PARDEE HOMES OF NEVADA
& Nevada corporation

By:
Klif Andrews
Its: Vice President.

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC,
e Nevads limited-partnership '

By: ‘Toll NV GP Cormp., its General Partner

% .
ZE I
By: .f’)r‘:;ﬁ? f’,“./J / ’,‘{"/“(ﬂﬁ‘
Gary M*Mayo &
Its: Vice President

BEAZER HOMES HOLDINGS CORE

By:
W.A. June
Its: Division President — Nevada Division

KB HOME NEVADA INC,,
a Nevada corporation

By:
 Jim Widner
Its: Division President

4539411104277 . 14
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KIMBALL HILL HOMES NEVADA

By:

Stan Gutshall
Its: Vice President

PARDEE HOMES OF NEVADA
a Nevada corporation

By:
Klif Andrews
Its: Vice President

COLEMAN-TOLL LIMITED PARTNERSHIF, LLC,
a Nevada limited-partnership

By:  Toll NV GP Corp., its General Partner

By

Gary M. Mayo
Its: Vice President

BEAZER HOMES HOLDINGS CORP

rd

By:

W.A. June ‘/
Its: Division Preddent ~ Nevada Division

KB HOME NEVADA INC,,
a Nevada corporation

By

Jim Widner
Its: Division President

4539411104277 14
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XIMBALL HILL HOMES NEVADA

By:
Stan Gutshall
Jts: Vice President

PARDEE HOMES OF NEVADA
2 Nevada corporation

By:
KIif Andrews
Its; Vice President

COLEMAN-TOLL LIMITED PARTNERSHIP, LLC,
a Nevada limited-partnership

By: TollNV GP Corp., its General Partner

By:
Gary M. Mayo
Its: Vice President

BEAZER HOMES HOLDINGS CORP

By:
WA, June
1ts: Division President — Nevada Division

KB HOME NEVADA INC,,
a Nevada corporation

By: (‘/:‘/\\A //( M}\

Jim Widner
Its: Division President

45394\1104277 14
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EXHIBIT C
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SOUTH EDGE, LLC

Unanimous Written Conscnt of Management Committee
Dated as of November !_ , 2004

The undersigned, being all of the members of the management committee of South Edge,
LLC, a Nevada limited-liability company (the “Company”), do hereby consent in writing to the
adoption of the following resolutions without the necessity of convening a meeting thercfors:

WHEREAS, the undersigned have reviewed the Credit Agreement dated as of
November _l. 2004, by and among the Company, as Borrower, JPMorgon Chase
Bank, as Administrative Agent, and the ather parties thereto (the “Credit
Agreement) together with the forms of agreements, instruments, and documents
attached to the Credit Agreement as Schedules or Exhibits (the Credit Agreement,
together with such agreements and instruments, and any and oli further
agreements, instruments, and documents contemplated by any of the foregoing,
are herein referred 1o collectively as the “Financing Documents™) and have
determined that the terms and provisions of the Financing Documents are
necessary and desirable and in the best interests of the Company;

NOW, THEREFORE, BE IT RESOLVED, that the Company enter into each of
the Financing Docwments to which is a party, borrow pursuant to the facilitics
provided thereby, grant and record such liens in such collateral of the Company as
are required thereby, and perform its obligations wnder the Financing Documents.

FURTHER RESQLVED, that the General Manager of the Company, be, and
hereby is, authorized and empowered, in the name and on behalf of the Company,
to take to execute, deliver, and perform any such agreements, instruments, fifings,
recordings, and documents, including, but not limited to, each of the Financing
Documents to which the Company is a party, with such changes therein as the
General Manager may approve as necessary or desirable (such approval to be
conclusively evidenced by the General Manager's execution thereof).

FURTHER RESOLVED, that the General Manager is hereby authorized and
empowered to take or cause 10 be taken, in the Company's name, all such further
action as may be deemed necessary or advisable to enable the Company to carry
out fully and aceomplish the purposes of the foregoing resolutions.

FURTHER RESQLVED, that any and all actions heretofore or hereafter taken
and expenses incurred by the General Manager or other persons at the direction of
the General Manager on behalf of the Company within the terms of the foregoing
resolutions are hereby ratified, confirmed, adopted and approved as the acts and
deeds of the Company.

PHL_A 711932473 vA
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FURTHER RESOLVED, that this Unanimous Written Consent of Management

Coramittee may be executed in counterparts, each of which shall be deemned an
original, and any director may execute any such counterpart, all of which, when
teken topether, shall constitate one and the sama insttument,

FURTHER RESOLVED, that this Unanimous Written Consent of Managemeént
Committee be filed with ths records of the Company.

A. Ritter o
oous South Group, LLC

Robert Beville
MTH Homes Nevada, Inc,

Gene Morrison
Alemeds Investments, LLC

Joe Caddel
Coleman-Toll Limited Partnesship

Bil} June
Beazer Homes Holdiogs Com,

Bruee Tvipp
KB HOME Nevade, Inc.

Sten Gutshall
Kimbell Hill Homes

Klif Andrews
Pardee Homes of Nevada

-

PHL_A 1932476 v — e
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FURTHER RESQLVED, that this Unanimous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same instrument.

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be filed with the records of the Company.

John A. Ritter

Focus South Group,‘bu;\‘&)\_‘
NN
omes Nevada, Inc.

Gene Morrison
Alameda Investments, LLC

Joe Caddel
Coleman-Toll Limited Partnership

Bill June
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Inc.

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardee Homes of Nevada

PHL_A #1932475 v4 ——
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FURTHER RESOLVED, thet this Unanimous Written Consent of Management
Commitiee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
talen together, shall constitute one and the same instrument.

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be filed with the records of the Company.

John A, Ritter
Focus South Group, LLC

Robett Beville
MTHHo vada, Inc.

Nﬁ,
Gene Morrison
Alameda Investments, LLC

Joe Caddel
Colemen-To}] Limited Partnership

Bill June
Beazer Homes Holdings Corp,

Bruce Tripp
KB HOME Nevada, Inc.

Stan Gutshall
Kimball Hill Homes

KUf Andrews
Pardee Homes of Nevada

PHL_A 111932475 v4 —
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FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same instrument.

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be filed with the records of the Company.

PHL_A #182475 v4

John A. Ritter
Foeus South Group, LLC

Robert Beville
MTH Homes Nevads, Inc.

Gene Morrison
Alametla Investments, LLC

Coleman-Toll Limited Partnership

Bill hune
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Irc,

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardee Homes of Nevada

— e
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FURTHER RESOLVED, that this Unanjmous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
oniginal, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same jnstrument.

FURTHER RESOLVED, that this Unanhnons Written Consent of Management
Comumittee be filed with the records of the Company.

PHL_A #1532475 v4

Joln A, Ritter
Focus South Group, LLC

Robert Beville
MTH Homes Nevada, Inc.

Gene Momison
Alamedza Investments, LLC

Beazer Momes Holdings Corp.

Braee Tripp
KB HOME Nevada, Inc.

Stan Guishall
Kimball 231l Homes

Kiif Andrews
Pardee Homes of Nevada

—_
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FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee may be executed in counterparts, each of which shall be deemed an
original, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the same instrument,

FURTHER RESOLVED, that this Unanimous Written Consent of Management
Committee be filed with the records of the Company.

PHL_A #1932475 v4

John A. Ritter
Focus South Group, LLC

Robert Beville
MTH Homes Nevada, Inc,

Gene Morrison
Alameda Investments, LLC

Joe Caddel
Colemap-Toll Limited Partnership

Bill June

Beazer Homes Holdings Corp.
Bruce Tripp< >

KB HOME Nevada;-Ia

Stan Gutshall
Kimball Hill Homes

Klif Andrews
Pardee Homes of Nevada
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FURTHER RESOLVED, that this Unanimous Wrirten Conseat of Management
Commitiee may be executed in counterparts, each of which shell be deemed an
original, and any director may execute any such counterpert, all of which, when
1aken together, shall constltute vne und the same Instiurnent.

FURTHER RESOLVED, that this Unanimons Wrinen Consent of Mansgement
Committee be filed with the records of the Company.

John A. Ritter
Focus South Group, LLC

Robert Beville
MTH Homes chadg, Inc.

Gene Morrison
Alameda Investments, LLC

Joe Caddel
Coleman-Toll Limited Parmership

Bill Jupe
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Inc.

e

Stan Gutshall
Kirmball Hill Homes

Klif Andrews
Pardee Homes of Neveds

PiL_A £1932475 vd —
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FURTHER RESOLVED, that this Unanimous Writtea Consent of Menagement
Committee may be executed in counterperts, each of which shall be decmed an
original, and any director may execute any such counterpart, all of which, when
taken together, shall constitute one and the szme instrament,

FURTHER RESOLVED, that this Unanimons Written Consent of Menagement
Committes bs filad with the records of the Company.

PHL_A #1932475 v4

Jolm A. Rinter
Focus Sowth Group, LLC

Robert Beville
MTH Homes Nevada, Inc.

Gene Morrison
Alameda Investments, LLC

Jae Cadde}
Coleman-Toll Limited Partnership

Bill Jupe
Beazer Homes Holdings Corp.

Bruce Tripp
KB HOME Nevada, Ine.

 Stan Gutshal!

Kimball Hill Homes

Kii
Pardee Flomes of Nevads
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