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IN THE FOURTH JUDICIAL DISTRICT COURT
UTAH COUNTY, STATE OF UTAH

DANIEL MCNEFF, an individual,
LEGALLY MINE, LLC, a Utah limited
liability company,

Plaintiffs,
V.

AMMON MCNEFF, an individual, and
MATTHEW MCNEFF, an individual,

Defendants.

MEMORANDUM OF POINTS AND
AUTHORITIES IN OPPOSITION TO
DEFENDANTS’ MOTION FOR
EXTENSION OF TIME TO REPLY TO
PETITION AND TO FILE CROSS
PETITION

Case No.: 200401232

Judge: James Taylor

COME NOW, Plaintiffs, Daniel McNeff (hereinafter “vD:an”) and I‘_;egally Mine, LLC
(hereinafter “Legally Mine”), by and through their counsel of recbrd,"T'hémas W Seiler and Perris
E. Nelson of Seiler, Anderson, Fife & Marshall, LC, and file the fd.ﬂ_owivng Memorandum of Points
and Authorities in Opposition to Defendant Ammon McNeff sl" (her'einaffer “Ammon”) and

Matthew McNeft’s (hereinafter “Matthew”) Motion for Extension of Time to Reply to Petition

and to File Cross Petition (hereinafter “Defendants’ Motion™).

Oral Arguments are Requested .



L Preferred Disposition of the Motion,

Legally Mine and Dan request that the Defendants’ Motion be denied.

IL. Ground Supporting Denial of Defendants’ Motion,

L. As more fully explained below, on November 6, 2019, the Honorable James
Taylor, District Court Judge, in Civil No. 190401633, speaking to counsel for Ammon and Matt,
‘agreed with the undersigned that the Court had very limited jurisdiction stating;
I think the limits of this Court’s jurisdiction are until you can get to arbitration as
is provided in the corporate agreement, and I think you are required to go there first.
(See Exhibit “A,” 218:8-12)
2. On November 22, 2019, the Court in Civil No. 190401633,'held a review hearing

wherein the Honorable James R. Taylor, District Court Judge, Ordered:

Based on counsel[‘]s decision and stipulation to obtain an arbitrator, [the] court
orders this case be dismissed.” (See Dkt. Minute Entry for 11/22/19.)

3. In May and June of 2020, a six (6) day Arbitrationi"lfrial was held to resolve issues
between the Parties hereto before the Tribunal, Mark F. James, preéiding.

4, On September 14, 2020, Mark F. James, acting as th¢ Arbitratofl and as the Tribunal
in the arbitration, denied the two (2) outstanding Motions; 1) Dan’s Motion for Order to Show
Cause Re: Chargify; and 2) Ammon and Matthew’s Motion to Appqint Managing Member. The
Tribunal also stated “the tribunal believes its jurisdiction in respect to this matter is concluded.”
There are no outstanding motions.

III.  Concise Statement of Relevant Facts.

1. In 2009, Dan formed Legally Mine as a single member Utah limited liability

company.



2. As of January of 2019, Dan had given Ammon an 1 i% interest in Legally Mine
and Dan had given Matt a 10% interest in Legally Mine,

3. In January, 2019, Dan and his sons, Ammon and Matt, entered-into the
Amended and Restated Operating Agreement of Legally Mine, LLC (“Operating Agreement”). A
copy of the Operating Agreement is attached hereto as Exhibit “B”.

L. In relevant part, the Operating Agreement provides as follows:

7.06  Arbitration. No civil action concerning any dispute arising under this
Agreement shall be instituted before any court. Instead, all such disputes (and all
deadlocked matters) shall be submitted to final and binding arbitration to a single
arbitrator. Arbitration shall be in accordance with the rules of the American
Arbitration Association-or as the parties may agree in writing within 10 days from
the first demand for arbitration. In all arbitrations, (a) the arbitrator shall base his
award and all other determinations upon the applicable principles of Utah law; and
(b) the prevailing parties shall be awarded 100% of their reasonable costs and
attorneys' fees (including all such costs and fees arising out of any action or
threatened action to avoid, appeal, or confirm this Paragraph 7.06 or the arbitrator's
award). The parties agree that their interests in the Company cannot be readily sold
in the open market, and for that reason among others, the parties will be irreparably
damaged if this Agreement is not specifically enforced. Therefore, in addition to
any award of damages, any such award may, in the discretion of the arbitrator,
require specific performance of this Agreement. The arbitrator's award resulting
from such arbitration may be confirmed and entered as a ﬁnal Judgment in any court
of competent jurisdiction and enforced accordingly.

Ex. “B”, 15 (emphasis added).

4, The outstanding Motions filed in the Arbitration were denied pursuant to
the Tribunal’s Order Addressing 1) Motion for Order to Show C:aus,'é Re: Chejrgify; and
2) Motion to Appoint Managing Member (the Order Addressing dated Septe'ﬁhber 14,
2020, was, apparently, not emailed to the parties’ counsel until Septémber 15, 2020).

5. Ammon and Matthew have requested a one week‘ext'ens‘iOn to the deadline

for filing a “Reply to Dan’s Petition.” More than one week has expifed.



6. Ammon and Matthew provide the Court with no statutory: loss‘;{case law or
rule of procedure which allows for an extension to be granted.
7. Ammon’s and Matthew’s counsel made no request of Legally Mine’s or
Dan’s counsel for an extension of time.
ARGUMENT

Iv. No Good Cause.

Under Rule 6 of the Utah Rules of Civil Procedure, «’ [w]heh an act may or must be done
within a specified time,’ the district court has discretion to extend"the time “for good cause.””
Williams v, Dep’t of Corr., 2016 UT App 156, 928, 380 P.3d 340, 334‘8; &ee aZSo Utah R. Civ. P.
6(b). Good cause means “[a] legally sufficient reason.” CAUSE, Black’s Law Dictionary (11t
ed. 2019). '

Defendants claim that “Dan’s Petition may significantly be altered by the Arbitrator’s
ruling on the outstanding motions in arbitration . . . [and, thus,] Ammon and Matthew cannot
adequately answer the current Petition or file a cross-petition (if necessary) until the final
decision of the Arbitrator on those Motions.” Mot., 2 (emphasis added). Thi§ argument is as
disingenuous as it is incorrect. |

The referenced Motions — which, on Monday, September-14, 2020, were denied!
with a statement by the Tribunal that “its jurisdiction with respect to this mattér is
concluded” — were (1) a request by Daniel McNeff for an Order to Show Cause why

Defendants should not be held in contempt for violating the Tribunal’s prior orders

I The Motions were denied by the Tribunal’s “Order Addressing (1) Motion for Order to Show Cause Re: Chargify;
and (2) Motion to Appoint Managing Member” (“Order”).



relating to control and access over certain Legally Mine systems (G Suite, Chargify, etc.)
and (2) a request by Defendants that, contrary to the process established in the Tribunal’s
amended Final Decision and Award (“Final Award”’), Ammon McNeff be appointed
manager of Legally Mine.?

Whether the Motions were granted or denied, it is inconceivable their resolution would
have materially impacted any of the relief sought in Plaintiffs’ pending Petition and Motion to
Vacate Tribunal’s Final Decision and Award in Part and Order Regarding Defendants’ Request
for Cost and Attorneys’ Fees (“Petition and Motion”). The issues of Plaintiffs’ Petition and
Motion are (1) whether the Arbitrator exceeded his authority in awarding attorneys’ fees in favor
of Ammon and Matthew and against Legally Mine; and (2) whether the Arbitrator exceeded his
authority in expelling Dan as the Member Manager of Legally Mine. These issues all stem from
the Final Award and exist independent of post-trial sanctions against Defendants or Ammon’s
request to be appointed manager. Whether or not Ammon was appointed as the replacement
manager for Legally Mine has no bearing on whether the Arbitrator had legal authority to
remove Dan. The Defendants’ Motion is not supported by good cause and must be denied.

Further, Defendants requested one week from the date of the Arbitratot’s ruling on
Defendants’ Motion to Appoint. As explained above, the Arbitrator denied the Motion to
Appoint on September 14, 2020. Even accepting Defendants own request for an extension of
time, Defendants must file their response on or before September 22, 2020, or it is untimely and

the relief sought in the Petition and Motion should be granted an unopposed.

21t should be noted that, in denying the OSC motion, the Tribunal stated its belief “that [Defendants] did not fulty
comply with the Tribunal’s order addressing turning over administrative control and authority with respect to
Legally Mine’s electronic accounts.” The Arbitrator declined to impose sanctions due to its belief that the
disobedience was harmless.



V. The Court should Deny the Defendants’ Motion for an Extension of Time.

A. No Outstanding Motions.
The Arbitration finalized by Mark F. James, acting as the Tribunal, on September
14, 2020, denied the outstanding Motions and notified the parties that he no longer retained
jurisdiction.
B. No Legal Basis to Grant Ammon’s and Matthew’s Motion.
Ammon and Matthew do not direct the Court to any case law, any
Statutory law or rule of procedure which would allow the Court to grant their Motion. Counsel
for the Plaintiffs have been unable to find any such statutory law, case law, or rule of procedure.
V1.  Conclusion,
There is no good cause supporting Defendants’ Motion for Extension of Time. It is,
therefore, respectfully requested that the Court deny the Defendants’ Motion for Extension of
Time to Reply to Petition and File Cross Petition.

RESPECTFULLY SUBMITTED this 24th day of September, 2020.

SEILER, ANDERSON, FIFE & MARSHALL, LC

/s/ Thomas W. Seiler

THOMAS W. SEILER
PERRIS E. NELSON
Attorneys for Plaintiffs



CERTIFICATE OF DELIVERY

I certify that prior to electronically filing the foregoing MEMORANDUM OF POINTS
AND AUTHORITIES IN OPPOSITION TO DEFENDANTS’ MOTION FOR EXTENSION
OF TIME TO REPLY TO PETITION AND FILE CROSS PETITION, [ verified through my
electronic service provider that the following were registered e-filers, and will therefore receive a
copy of the foregoing when it is filed electronically on September 24, 2020:

Steven R. Sumsion
Cameron S. Christensen
SUMSION BUSINESS LAW
Attorneys for Plaintiffs
/s/ Julie Beckstrand
Legal Assistant
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IN THE FOURTH JUDICIAL DISTRICT COURT - PROVO

UTAH COUNTY, STATE OF UTAH

LEGALLY MINE, LLC, a Utah
limited liability company;
AMMON MCNEFF, an
individual; MATTHEW
MCNEFF, an individual,

HEARING REGARDING
TEMPORARY

RESTRAINING ORDER
Case No. 190401633

Plaintiffs,

Judge :
James R. Taylor

vs.

DANIEL MCNEFF, an
individual,

Defendant.

e e e e e e e N e N e e e e et e

November 6, 2019 * 10:01 a.m.
OFFICIAL TRANSCRIPT OF ELECTRONIC RECORDING

Reporter: Lindsay Payéﬁf, RPR,

Lindsay Payeur, RPR
DepomaxMerit Litigation Services
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happening, nothing happens.

After -- I reviewed the evidence when it
was first presented to me, I've now heard
substantial testimony, I'm not satisfied at this
point that as we sit on the ground, particularly
with that stipulation, that there'é an immediéte and
irreparable harm that's threatenedvbefore another
remedy can take place. I think the limits of this
Court's jurisdiction are until ydu can gét to
arbitration as is provided in the corporate
agreement, and I think you're required to go there
first.

What I'm going to do is dissolve the
temporary restraining order as ofinow, I think
Mr. Seiler's points are well-taken. The original
order did not adequately state the grounds or the
irreparable harm as it's required by the rule. But
separate and apart from that, hearing the other
testimony, there may be danger from leaving the
status quo, there may be danger the company may be
imperilled by the behavior of Dan, but I don't think
it will happen so fast that you Céh'tlget to an
arbitrator and make a further order who will have
authority to make ongoing rules. My authority is

limited to bridging the gap.

Lindsay Payeur, RPR
DepomaxMerit Litigation Services. -
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AMENDED AND RESTATED OPERATING AGREFMENT
OF
Legally Mine, LLC
LIMITED LIABILITY COMPANY

THIS AMENDED AND RESTATED OPERATING AGREEMENT (the "Agresment”),
effective as of the ] 2. - . day of _ I n_m, , RO:E5", is by (a) Daniel
J. MeNeff and. Amman McNeff (as the *Members” )and (b) Legally Mine, LLC, (the
“Company” Y—all of whom shall collectively be referred to aé the “parties™herein. The

parties itend by this Agreement to défine thelr rights atidl obligations-with respect to the.

Company's governance and financial affairs and to'adopt réguiahon,'s and procedures
for the conduct of the Company’s adtivitles; Accordingly, the parties agree &8 follows:

ARTICLE
FORMATION OF COMPANY

.01 Articles of Organizatioh; Glassification; Eté;

8, The parties héreby estaplish 4 Limited Ligbility Company (the “Compahy”) upbn
‘the tetiis-and conditions.set forth herein, Contermporaneosly.with this Agreément, the
‘Members have filad with the' state of Utah "Articles of Orgétiization” for the: Company.

, The parties agréee-and stipulate that (u) the piovisions of- thie Company’s Articles of

A Qrganization shall take precedence over the provisions of this. Agreenent; and {ii)
‘except forministerial changes (such as recording & change otiaddress), the Company's
Articles of Orgamzaﬂan maybe amended dnly upon the wiitten consent of the 85%
Majority (e, as defined below, those Mambers entitled jo feceive B5%-of the partion of

the Gompany's Net Profits to- which Members are entitied),

- b, The Company and the Members mhay choose to malntam the default taxation
struclure for this gampany (i.e., taxation as a partnership) or they may chotise to submit
‘the riecessary’ documentaﬂon 1o the IRS to-elect an 8+Corporation or a C-Corpgration
taxation strutcture, Any. Qhange ity taxation structure must be approved by ‘all Members,

1,02 Name and Prinicipal Placé of Businoss The nianie of the Company {s
Legally Ming, LLC, and its office and principal place of business shall bs at 225 W 520
i, Orem, UT 84057, of such other place or places s the Mémbam may determine frofn
time, t¢ time, N o

1,03  Term of Comipany. The COmpany &hall eginiherice c::peraﬁons a5 of the date of
this-Agreemeritand shall disselve Upon such events-as.set farth in theg Amelas of
Organization. .

104  Definitions. This Paragraph sets fofth the spegific deﬁmttons of Gel:tain termis
sed In the Articles of Ofgafiization aid in this Agreement—all of which: beghfwm}
capitalized tetters

Page 1of 17"




3
ey

a. “Act” refers to the Utah Limited Liability Company laws.

b. "Available Funds” means the amount by which the total cash revenues
generated from the ordinary operations of the Company and other investments {(other
than proceeds from the sale, refinancing, exchange or condemnation of Company
property) exceed the Company's aggregate cash expenditures (including debt
amortization and interest expenditures), Gompany operating expenses, amounts set
aside for working capital, and the creation and restoration of such reserves as the
Membets deem reasonable to.operate the' Cofnpariy, Avatlable Funds also includes any
cash made available for distribution by he determination of the Meémbers that any
reserves of the Gompany of the Company's werking capital may prudently be reduced.

G “Bankruptcy” and “Bankrupt" Include the judicial determination of bankruptey
uhder federal bankruptcy law or under-Utah insolvency law, “Bankruptey” and
"Bankrupt” also include any of the following actions or events: (i) makmg a géeneral
assxgnment for the benefit of creditors: (if) filihga voluntary petition in bankruptey; (iif)

‘becorning the subject of an order for relief.in bankrdptey proceedings: (iv) filing a
‘petition or answer- seeking for reorganization, atrangement, composition, readjustmerit,

liquidation, dissolution, or similar relief under any statute, law, orregulation; or {v)

seeking or aoqulescing in the appdintment of & trustee; feceiver, or liquidator for all or

any substantial-part of the party's properties.

d, “Capital Accounts” means the Capital Accourits-of the Mpmbers majritained

pursuant to Pardgraph 4.03 below,

:H “Capital- Contribution” means an-amount equal to the $um ‘of all ¢ésh and the fair
miarket value of other property contributed by a Member to the Capitai of the Company,

f'. “Code™ without-any other notation means the Internal RevenUe Code of 1986; as
anjended. S

g. “Dissolution” means. (1) the filing of articles of dissolutmn or the equivalent foran
entity.or thé commencement of winding up of the entity (whlchever oceurs first); or (if)
the adrinistrative dissolution of that entity and the Japse of any' periot al[owed for
reinstaternent:

h. “Distribution” méans theé transfer of mongy or other proper“ty {directly-or

indirectly) as petmitted or required under this Agreement on accotint of & Member or

assignee holding an mterest in the Company; a Distribution doés not ihclude (i) the
igsuance of an interest in the Company fo a Mémbier, (if) the Incuirenée of Company

debt, or (ili) the payment of reasonahle compensation (inclyding reasonable payments
to any retirement or deferred compensation plan) for past of-present services,

iR A person is “|neapacitated”and the * Incapacity» ofa person OCCUrS: when he
submits any olaim for disability. ihsuranee benefits orfor early distnbution of any
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amounts from any qualified pension or profit-sharing plan on account of disability; in the
alternative, “Incapacity” and “Incapacitated” also refer to a judicial determination that a
person is impaired by reason of mental iliness, mental deficiency, physical iliness or
disabllity, chronic use of drugs, chronic intoxication, or any other cause (except minority)
to the extent that he lacks sufficient understanding or capacrty to make or communicate
responsible decisions,

i "Majority,” when modified by a specific percentage, refers to those bona fide
Members who are entitied to receive that specific percentage of the portion of the
Company's Net Prafits to which Members are entitled. Thus, phrases such as “the 51%
Malority,” or “the 66% Majority;” or ‘the 75% Majority," or "the 100% Majority” may.be
useéd in this Agreement. For éxample, sUppose assignees or other non-member parties
Holding mere economic interests in the Conipany are: entitled to recelve 10% of the
Company's Nét Profits; and further suppose that this Agreement calls for “the 66%
Majority" o approve or authorize a particularaction. In that éase, Members who are
entitled to receive 59,4% of the Net Profits (66% of 90%) must give their approval,
consent, etc., before the Company can take that specific action.

ke ‘Memibers” means collectively the or&gmal parties to this Agreement and any
other person who becomes a substituted or a new Member hereunder, however, the
ICompany may accept additional Cap(tal Contributions or setvices from non-Membérs
and in consequence admit additional persons as Members only upgn the Written
consent the 66% Majority. .

I *Net Profits” and “Net Losses” mean the Company's net taxable income or loss,
fof the calendar year, as detérmined in accordance with Code Séction. 703(a) and shall
be computed in accordance with generally accepted aoccunting practices Wnsistenﬂy
-applled. Exceptas provided in this Agréement, the Cormpany's Net Profits and Net
[ogses, and every item of income (taxable or tax exerript), deduction, gain, ioss and
credit !nc:!uded theréin or required to be stated separately by Code Section 703(b)(1)
shall be allocated pmportronately among fhe Members (or theiF. aSSignees) according to
thelr respective interésts in the Company's Net Profits and Net Losses.

m. A “Transfer” is any sale, assignment, conveyance, pledge, encumbrance, gift
bequest or other transaction of any kind that affects or ¢changes the ownership of any
interest of any Member In the Company (ar the interest of any person who ls-a
successor in interest to a Member); including changes of ownerghip incident to any
divorce; whethér of not for value and whether or hot. made to arjother party. to this
Agreement However, g "Transfer” dogs not iriclude any other change of ownership
which is made solely on aécount ofa court order or by opératioh of law.

1.05 Purpose of Company. The Articles of Organjzation desonbe the purpose:
and business of the Company, Which can bé changed only by a vahd amendment to the
Adticles of Organization, as provided in Paragraph 1.01(a )abov o
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1.06 Registered Office; Records. Thé Members shall designate anjd maintain a
“Registered Office” and a “Registered Agent” (at the same address) for sefvice of
process on the Company, which agent must be an individual resldent of Utah, a
corporation, or a foreign corporation authorized to do business in Utah. The Members
shall keep (or cause to be kept) the following records at a designated main office or at
an alternative, mutually-agreed-upon location or locations:

a. A current Iist in alphabetical order of the full name and Iast known business,
residence or mailing address of sach Member;

b, A-copy of the stamped Articles of Organization and all certificates of smendment
thereto, togathar with mgned oaples of all powers gf attorney pursuant to whlch thie
Atticles of Organization.or any amendmént has been signed; :

', A-copy of this Amended and Restated Opérating Agreement ptus all

amendments thereto;

d. A copy of the: Company's-fedéral, state, and local | |noome tax retums; and

reports, if-any, for thethfee most recent years;

e,  Copiesofanyfinancial statements of the Company for.fﬂ'ﬁ':é' threg most recent
years; ' L :

f. A copy of the minutes, if any, of each meeting of the Member and-éf-anywritten
consents obtained from the Members. o

The Members; or any other member oragent of the Company, shall riot be required {a
keep a document statihg’ the amount of cash contributed by a member of the coinpany,
the: agreed valug of other property or services cantributed by a. member, or mformatmn
about when a memberi i5 to make additional contributions. o

1,07 Inspection of Records; Confidentiality.

a, A current or forrher Member of the Company is entitled to inspeqt and ¢opy,
during regular business hours, any of the récords deseribed in Paragraph 1, 06 apove -
after first giving the Gompany written notice of the defmand at Jeast five. busmes.s days
before the Inspection is to dcsur. However, & former Member s ‘entitled fo.inspéct and
copy only thoserecards (j) which relate solély to this petiad of time dunng ‘which heor
she was a Member, or (ii). as may be reasonably necessary to establlsh a Sl or

defense in'a controversy with the Company, any Member, or any other. person.

b, Each current or former Member may désigriate in Writmg an attorney Qragent,
and that persori shall have the sarne ingpection and copying fights as the person
répresented by the agent of attorney, When doing so would be reasonable, thé
Company shall hongr this right to copy records by pmvidlng copies made by
photographic, Xerographic, electronic, digital scan, or other means Morenver the
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Company may impose a reasonable charge, payable in advance (but not to exceed the
estimated cost of production or reproduction of the records), to cover the costs of labor
and material, for copies of any documents to be provided, :

c. No current or former Member will (i) disclose to any unauthorized person, (i) use
for his or any other person’s personal gain, or (iii) use for any other improper purpose—
any information relating to the Company or its activities (including without limitation, its
‘books, records, correspondence, business plans, intellectual property, data:bases,
financial statements, and tax returns),

1,08 Reygistered- Agent's Power of Attorriey, The Company s initial reglstered
agent (i.8., the: person riamed.in the Artidles of Organizatlan) is hereby appomted asthe
Company's agent and attornay-in-fact with full authiority on béhalf of the Conipary to
sign and file with the state of Utah ahy annial réports reuired by the Act, Any other
registered agent of the: Company shall have. this authiority ohly ifitis specmca'lly grantéd
by the Members pursuant to a written roernoranduin at the time 6f his: appomtment as
regustered agernt.

1,09 .fExpmsia-n of Members.

a, The: Company may expel'a Member; with or without cause but. only with the-
writteri approval of the 6% Majority. A Member's expulsion from the Comipany under
this Paragraph 1 09(a) will be effective upoh the Membar's recelpt of written notice of
’the exptlsion, _ ,

b. In addition, a Meriber may be expélled by judicial determinahon (en an
.apphcatlon by the Company or another Meniber) that thé Member'(l) has engaged m
wrongful condust that adversely and materially affected the company’s business; (i) has
- willfully or pérsistently committed a materlal breach of the Articlés of Orgam_” t_lon oF this
Agreement ot of a duty owed to the Company or to the other- Members underihis
Agdreement or uhder the Act; or {iii) has engaged in ponduct relating to the Company'’s-
businéss which makes it ngt reasonably practicable to carry on. the busmess withthe

Member,
ARTICLE Il
COMPANY FINANCES |
2.01 Capital. The initigl capital of the Company shall cohc:ist of: proparty and-cash-

transferred which-shall be allocated among the Members' capltal actaounts as set forth
in Exhibit A, which Is attached. =

2,02 Profit/Loss Sharing. Initially, the Net Profits and Net Losses of the
,Company shall be divided and borme among the Meribers. as set. forth iri Exhibit A,
Following the date-of thig Agreement ‘sach- Member's peroentage share of the Nét
Profits and Net Losses shall reflect each Member's propomonate ‘share of the
Company'’s total Capital Accounts which are adjusted from tirme. to ume as provlded in

e
Ty

D™
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Paragraph 4.03 below. However, for income tax accounting and reporting purposes, the
gain or loss on the sale, exchange, or other disposition of any asset contributed to the
Company by any Member shall be allocated among the Members so as to take account
of the variation between the basis of the asset to the Company and its fair market value
at the time of contribution, in accordance with the applicable federal tax Iaws

2.03 Additional Contributions, No Member shall be req’urred to make any
additional contributions to the capital of the Company beyond those set forth in
Paragraph 2.01 above. Eagch disproportionate Capital Contribution shall be allocated to-
the Capital Account of the contrlbutrng Memiber at the timé of the contribution, Unless
the party making the-contribution specifies in a corrternporaneou,, writing the amounts

that should:be allocated to specific Capital Acsounts.

2.04 Compensation for Services. The Cofmpensation of any- Member who-
renders serviges.fo the Company may bé payable as a guarahteed payment, which
shall be establistied from time-to time solely by speci'r"c written agreement between hirm
and the Company Any such compensation shall be reasonable In relationship to the
services performed. Any compensation payable pursuart to thig Paragraph 2,04 Which

18 ¢haracterized and reportéd as guaranteed payments for personal services shall be
'payable without regard to.the income of the Company and shall be treated asan
expense of the Company in-detefiining its Net Profits and’ Net Losseg

12 05 Interest. No interest shall be paid by the Company to any Memfaer of his
‘Capital Gontributions. _

2 06 Time for Return of Gontributions, No Member . shall be entrtled to & returh
of his Capital Contributions or his Capital Accolirit until the full and complete winding up
dnd thrdauon of the business and affairs of the Company. _

2,07 Loans from Mémbers. No Merber stiall be required to make'loans to the

Company. If the Managing Member deerms it negessary or helpful to 1he conduct of the
Company's business, any Member or Members may loan funds to the Company. Al

sughloans, unless otherwise speciﬁcaliy stated], shall be payable on demand and shall
bearinterest atthe. pubhshed federal rate or at.an alternate rate mutually agreed upon

by:the parties involved, @nd shall be- repaid prior.to any: drstrrbution to ‘any Member (out.
-of Availablé Funds or othervwse) 3

2,08 Reimbursement. The Company must reimburse: each Member for
payments riade and liabilities reasonably incurred by him or her ini the ordinary and
proper conduet of the Campany’s: business, or for the preservation of its business ot

‘assets. However, all obligations to reimburse any Membér urider this Agreement shall

apply only to.the éxtent that the expenses, costs, fees and liabrlltres in queetion exceed
the applicable insurance carried by the Company. _

2,09 Distributions of Avaijlable Frmds The. Members may in their sole -
disdretion distribute the profits and/or capital of the LLC: busiriess. prOurata @r non-pro--

[ N
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rata, or withhold any or all distributions, as they deem advisable. If Member makes
non-pro-rata distributions, those shall be taken into account in re-calculating the
Member's capital account (and/or drawing account) at the end of the LL.C's fiscal year,

2.10 Waiver of Liability for Return of Certain Distributions, The Members
hereby permanently and unanimously waive and eliminate, to the max:mum extent
permitted by law, any liability of any Member for the retumn of money or property to the
Company which the Member rightfully recelved as a Distribution of part or all of the
Member’s Capital Account, .

ARTICLE I
COMPANY MANAGEM ENT

3.01 Managed by Managing Member(s) The (,ompany shall be rﬁaNaged by
one or rore Managing Members. The Managirg Member(s ghall havé exclusive power
-and control pver the Company, The defailt Mahaging Member is the Member with the
midjority ownership in the company, as determined by the ownership. percefitages
iridicated on aither Exhibit A, which |s attached, or on the annual or bienriial reports flled
with the state, whichever was (pdated mostredently. An alternate Managing Member or
Members may be appointed from among the Members by uhanimous wrltt@n agreemeit
gfall of the Members of the Company, however.

ARTICLE IV
COMPANY ACCOUNTING

4,01 General Provisions. The fiscal yéar of the Company shalr be the calendar
year. The Company’s books and records shall be maintained In accordance with
-generally accepted aggounting’ ‘practices consistentlyapplied and upon the cash
recefpts and disbursements methiod of accounting. _

402 Income Tax Information, The Company shall provide to.each Member
Information on such Member's share of the Coimipany’s taxablé income or loss and each
.ldss of income, gain, loss, deduction, or oredit that fs relevant to the Company's affalis.
Thisinformatiori shall be furn:shed 10 the Members as soon as possnb!e after the close
of the Company’s taxahle year, but not fater than the first day . of April of each yéar.

4.03 Capital Acgounts: A single Capital Account. shall be' mamtalned for each.
‘Member. These Capital Accounts shall ‘also determine éach Member's share of the net
assets of the Company durmg the continuation of the Company as well as the share of
thé Company’s net assets that are distributable te the Member uipon the Dissalution and
‘winding up of the Company. The Company shall.create, maintainand adjust the Capital
Accolints as follows, and all'of these provisions shall app\y with equal force to the
ecoriomic interest ahd Capital Account of each person who holds an interest in the
Compdny &s an assigneée):
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a. Annual Adjustments. At the inceptian of the Company and again at each
calendar year end thereafter, the Capital Account of each Member shall be (i) increased
by the amount of money plus the net fair market value of property contributed by him to
the Company; (if) adjusted to reflect his distributive share of all items of gain or loss for
income tax purposes (including his share of Net Profits or Net Losses); and (ili)
decreased by the amount of money plus the net fair market value of property distributed
to him by the Company.

b. Revaluation Adjustments. In addltion, in connection with any of the:. follow:ng
events, the Capital Accounts shall be either increased or decreased contermporaneouisly
to reflect the revaluation of Company assets (including intangible agsets such as
goodwill); (i) & Capital Contribution made by or on béhalf of either.a néw or an existing
Member; (it) a distribution made in partial or complete rédeniption of a menber's
interest in the cormpany; or {iii) the Dissolution and winding up of the Company. Upon

. any such revaluation gvent, the stated value of Gompany assets shall be adjusted to fair
‘market value and unrealized income, gain, loss, or'deduttian inherent in s4ch Company
assets that have not been previously reflected in the Capital Accounts shall be allucated
th.the Capital Accounts, Notwithstanding the foregaing provisions, the Company shall
‘not make any slich revaluation adjustmenit if the amourit of the.contribution or
distribution is de minimis orifthe characterand amount of the contribution or
distribution are made or recelved pmportionately by existing Members,

e, Income. Tax Accounting Adjustménts. Consiétent with the foregolhg, throughout
the full term of theé Company, the’ Cap:tal Agcounts shall be maintained purstiant to the
provisions of Treasuty Regulation Section 1,704-1(b)(2)(iv),-and all Amendments
:thereto The provns ons of sald Regulanon are hereby mcorporated by reference as

.....

.ﬁAgreement For example the calculatipn of it fair market vgl : "'the treatment of
liabtlities, the impact of propérty fevaluations, and-the adjustment& reguired by all Gther
matters affecting the Capital Accounts shall be determined purstiant to sald Regulation,

4.04 Obligation to Restore. For the putposes of this F’aragraph 4,04, a Mémbar
hall have a deficlt balanée in his Capital Account if (a) following the liguidation of the
Meinber’s interest in the Company (or following the liguidation of the Compariy), as
determined afte taking into account all Capital Accauntadjustmems for the COmpany s
téxable year during which such Itqundattan ogeurs, the Memberhas a defidit balancein
his:Capital Aceount; and (b) this deficitis.due to disproportionate Distributions or special
allocationis of deductions or losses, Any Member who has a deficit Balange in his Capital
Ageourit (upon the conditions specified jmmediately above) stiall-be unconditionally
obligated to restore the amount of such deficlt balance to the Company by paying the
full amount théreof in cash. This payment shall be due hot later than the end of the
taxable year of suich lnqmdatioh (or, if later, within 90 days after the date of such
liguidation). The funds thus paid-to the Company shalt be paid to the Company's
.eréditors of to the Members who have positive Capital Ac(;ounts as provided in
‘Paragraph 6.03 below.
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(i} No Transferor of an interest in'the Company shall be releas

ARTICLE V
TRANSFER OF MEMBERS’ INTERESTS

5.01 Restrictions on Transfers of Members’ interests,

a. Hequirements for Transfers. Except as provided under Paragraph 5.02 below
regarding sales or encumbrances, no Member shall have the right to "Transfer” (i.e.,
sell, encumber, pledge, assign, give or convey [whether voluntarily or involuntarily]) his
interest in the Gompany to any person or entily (thereby substituting or making such
transferee, eto., a new Member), unléss hefirst dbtains the specific, written. congent of
the 51% Majorlty .which conserit may not.be withheld unreasonably. Howevet, the
requlrement of Members' consent under this Paragraph 5.0 (a) and the rights. of first
refusal under Paragraph 5.02 below shall not apply to a Transfer of an interest in‘the
Gompany to any person who is @ Member, a desgendant of the Member, & trust for the
beneﬂt of the Member Whlc:h xs revocable by the Member, oran entlty owned and

substntuted Member Unless he fi rst tenders io the Company a wntlng (m form and
content aceeptable to the Company) by which the person agrees to be bound by the

provisions of this Agreement,

b. Status of Recipients. No pufported rediplenit ot lien holdex 'of any Transfer whp
fails to-provide such written agreement and who fails to gain any required Eorisents shall
becomea Member of the Company; hé shall feceive onlythe sharé of Net Profits and
Net Losses and such Distributions as the original Menber or the prior-holder of an
interestin the Company (the “Transferé)r” herein) would have récelved. but for the sale,
assigirent; transter, ete, Moreover, prior to formal admrss;on into the Company asa

‘Member, no rempient orassignee shall have any right (i) to vote ‘on any matter, (il) to
interférein or. participate in the. mapagérment or administration of the' Cormparly's

pusiness oraffalrs, (iii) to réquire any information regarding of on acsount of the
Gompany's transactions, or (!v) fo Inspect the Company's boohs and records

& Liabilities of Transferors aivd Reciplents.

from any; of any.
portion of any, llablﬁty to the Company by reason of the Transfer,or by resson of the
reciplent's becommg a Mefiber., If a Trarisferor who'is &8 Member Transfers less than all
of his interestin;the Company, his rights asa Merfiber shall be redut:ed to reflect only
that. portton of his mterest which he or she has retairied. : o

(iij A recipient who becames a Member is liable for any obhgahons of his Transferor 10

‘makeé contributions and to return Distrlbutlons as provided in-this- Agreement and in.the
.Act, However, a recipient. who becomes a Member is not nbhgated for liabilities of the

Transferof which are uhknown to the recipient atthe time he became @ Member; but;

-any such reciplent hds constrilctive notics of any obligations descnbed in the Arttcles of -

Organization or In this Agreernent.
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5, Oz(b) above, his interest if the Company shall'again become

d. Certain Transfers are Void. Notwithstanding any other provision of this
Agreement, the following Transfers shall be void for all purposes and shall not be
recognized by the Company or any Member: (i) any Transfer which, either alone or in
conjunction with other Transfers, results in the Company‘s termination for federal
income tax purposes,; (i) any Transfer to a person who is Incapacitated, Bankrupt or a
judgment debtor; or (iii) any Transfer which contravenes or lgnores the provislons of
Paragraph 5.02 below. .

5,02 Right of First Refusal, Etc. In addition 1o the foregoing prows:ons,

Transfercr who desirés-to ssll of encumber’ his or herinterastin the Company may do
so only if the Transferor makes the offerto sell (which is descnbed lmmeduately helow),
and the Company does:not. acsept the offer,

Offer by Transtéror. The offer to sell'shall be given to the Company, shall bé in

'wrlting, and ghall be attachad to a- statement of ittention fo transfer or encumber (as the

case may be); sajd statement shall include the narme and.address of the prospective

,purchaser or lienor; the percentage of Net Profits or other interest ih the Cbmpan_y

involved in the proposed transfer: or efiéurbrance, and the terms of such transfer or

' encumbrance, The Transferor's offer to the Company shall con )m the udamuoal terms

and condjtions et forth in said statemnent.

b. Acceptance of Offer. Within 30 calendar days after the recalpt of suuh offer, the
Cpmpany may choose 16. purohase pait or all of thé interést in the Company involved in
thé proposed transfer or-encumbrance; The Gompany shall aceept the offer By giving

‘Written notice thereof to the Transferor, The notice of acceptance shall Specify a date for

the closing of the purchase which shall fall on: the latter of 45 calendar days after the

‘date of giving such notice of acceptance or the olosing date speonfed in. ‘the Transferor's

proposet transaction,

. Rélease from Restriction. If the Company-declines to acoept the offer and fails to

exercise the option desciibed above, the Trarisferor may make.a boha fide transfer o

»encumbrance to the prospective purchaser-of lienor named n the: ‘statement attached to

fhe offer. If the Transferor fails 1o make such transfer or encumbrance within-25
oalendar days followmg the expiration of the 30-day penad provfdec;i ih Pa ragraph
{‘eot fo all the

réstrictions of this Agreement;

5.03. Consequences Following Cessation -of'_Memb‘eréhip St:a‘tus‘. :

a. Events of Cessation. A Member ynay, in the sole dlsoreﬁon ‘of the other
member(s ) tease to be d Member (i) upon his death; 1ncapamty, Bankruptcy,

Dissolution, or expulsion, In addition, any T ransferor who persists in an attempt to

gorisummate & vold. Transfer (per Paragraph 5,01(d) above) after. recewing written
notice from the Company fhiat the proposed Transferis nmpossible, for the entire petiod

‘of such persisterios, shall cease to be a Member,

Page 10-of 17 SUTETE




b. Rights Following Cessation. In general, following the cessation of a person's
membership status, the person or the person’s successor in interest shall have only
those rights of a recipient pursuant to Paragraph 56.01(b) above; however, the personal
representative, executor, or administrator of a deceased Member--and the guardian or
conservator or other legal representative of an Incapacitated Member—may exercise all
of that Member’s rights for the purpose of settling his estate or administering his
property, including any power of an assignee and any power the Member had under the
Articlés: of Orgamzatron or this Agreement.

Optional Purchase of Interest, Forthe two:year period follewlng the cessation. of
a person s status a5 a-Member for any réason, the Company-—with the approval of the
66% Ma;orrty—-—shall have the optron (buit not the. oblugatron) urchase his
membérship interésts in the Company; This option may be exersised during that period
by fenderng the down payment desdribed in Paragraph 5,04 below: This-gptional
purchase shall be upon the price and terms set forth in.Paragraph 5.04 belew,

5,04 Valuation and Terins of Purchase:

. Defermination -of Value by.the Parties, Following:an electlon under F’aragraph
5,03(c) to. acquire a Member's {or forme. Member' 's) Intefest in the Cempany, the -

purchase pfice shall be thé fair market-value.of:sugh Member's interest atthe. fime, of
the election to. purchase, as determined by thé mutual agreem

b. Determination of Valué by.CPA., If the parties fail to agree on the' farr matket
value of such Member’s’ interest within 45 days felIOWrng the-electionto purchase, the
valuatron shall be based upon the price at whroh the mterest Wc)uld ‘change hands in an

d-a ‘-mformed and
wlllmq selier nerther belng urider any oompulsron to buy or to sell, taking: mte
:consrderatron all relevant facts and dtcumstances,’ mcluding the provisions; wf the
Articles of Organrzatron anid this Agreement and all discolnts, pretjums, and:-principles
applreeble to valuations for federal gstate tax purposes. Any su._,h.valuetron shall be
‘madeé by the Company's cerfified publicaccountant ot such other appraiser as he, shall
select (who shall represént no individual party but shall act as an arbitrator).. The firial
:determinatron by sueh ageountant shall be b;ndmg ‘on both partres The Company:and
the pafty whio-is invelved i the-valuation of an fhitérest in the Company. shall split the
costs associated with the determination of the purchase price. ‘

‘G, ‘Payment of Purchase Price. The closing of the purchase shall take place within
30 days from the.determination-of the value of the mterest At closing, the Company
ghall pay ih-cash 10% of such purchase price, and the: Company shall: pay the balance

hereof in installments. These instdliment payments shall be ammortized over.a 15-year
pefiod-in equal annual installments, with interest fromthe closing date at the then lowest
perniissible "Applicabile Federal Rate’ under Code Section 1274, as amended for long-
term obligations and with the first: payment due pne year. after the closing date
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5.05 Restrictions after Purchase. As long as any amount referred to in
Paragraph 6.04 is unpaid, the Company shall conduct its affairs subject to the following
restrictions, which shall apply until such obligation is paid in full, unless the restrictions
are waived in writing by the Transferor, his personal representative, or other SUCCessor
in interest.

a. Member Compensation. Compensation for services rendered to the Company to
be paid to any Member or any member of his family, including his:spouse and lineal
ancestors or descendants, by blood or adoption, may not be increased beyond the

amount pald during the: ﬂscal year-of the Company ending just pnor to the. date this

restriction first becomes applicable.

b. Borrowings. The Company may not increase its borrowmgs except for the .
following, all of which shall be related to:the continuation-or expansion of its present
busiriess activities only: (i) currerit working capital néeds: (i) replacement of worn out
plant and equipment; and (ili) trade-in of used equipment oh hew equipment.

&, Company Distributions, The Company may make ohly &tich Distributions to

Mermbers as may be necessary: (i) to permit the. rematmng Member to pay any persofial
federal and state income taxes which are.due SOIer on account of his distr;butwe share
of the Company’s proﬂts and iterhs of taxable Tncome (exclusive of all-guaranteed
payments for services rendered to the Company) for anyfaxable year of the Company,
and (ii) 1o perimit the Company to make, directly or.indirectly, payments on its
bbligations hereunder, S )

5,06 Examination of Books and Records. As long as any part of suoh purchase

price shall remain unpald, the Transferor (or his successorin interest) shall-have the
right to exarnine the books and records of the Company fromi time to time.and receive
copies of all aocounting reports and tax returns prepared for or: on behalf of the

Company

5.07 Acceleratron of Unipaid Purchase Price. If the Company breaohes any of
its obhgatnons under F’aragraphs 5:04-and 6,05, the Transferor or his suceessor in
interast; inaddition to any other remedi‘é‘s avallab]e, may-elect'to declare the entire

.unpaid prlce due and payable upon 30 days’ pripr-written. notice of such breach

5,08 Costs of Transfer. Al costs and expenses incurted by the Company in
copnection with any drsposmon of transfer-of a Company intergst or any patt thereof ,
(mc!uding any filing; recording and publisking Gosts and the fees and disbursements of
counsel), shall be paid jointly and severally by the Member. disposmg of such interest
and by his suceessor {n interest,

5.08 Allocations. Upon the disposition of any interest if. the Company, the
income, gains, credits and losses allogable hereunder to. stich interast or part thereof for

. the fiscal year in which the disposutaon oceurs shall be allacated between the Metmber

and his successor ininterestin proportioti to-the number of: dayts dunng the fiscal yeai in
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which each held the interest or part thereof, unless the parties agree otherw;sc, at the
time of the transfer.

5.10 Adjustment of Tax Basis. Upon the transfer of an interest in the Company
(including a purchase of such interest by the Company) or the distribution of an asset of
the Company to a Member, the Company may elect, pursuant to Code Section 754, as
amended, to adjust the basls of Company assets as allowed by Code Sections 734(b)
and 743(b). The election, if made, will be filed with the Company’s infonmat;on income
tax return for the first taxable year to which the efection applies. :

ARTICLE VI
DISSOLUTION OF COMPANY; WINDING UP

6,01 Dissolution Evénts. The Cofvipany shall only. dlssolve upon either the:
earliest event stated I the Articles of Orgarilzation, if any, ar ypon the agreement of at

leasta 75% mamrity of the Members. If no event or term of years s stated in the
Articles of. Organlaanon the-Company's term of duratior .shall be deemed: perpetuial,
.#nd the Company will only be ableto be dissolved by mutual written agreernent of at

leasta 76% majority of the Members, Follawing Dissolution, the Gompany shall

continue its existence but may not carry on ary business or activities except as

appropriate to-wind up and liquidate its business and affairs, as prov;ded by law.and the
provisions. of Paragraph 6.02 below, o

6,02 Winding Up, Upon the Dissadlution of the Company, thé Membere (or, a
spec;al liguidatar appointed by the Members) shall (a) cause the assets of the Company
to be liquidated and-distributed in-an-orderly and businese-hke manner so-as-not.to
involvé tihdue sacrifide; and (b) establish such reserves as may be appropriate for any
centingent or uhforeseen liablities of the Cortipany, If, fo!lowmg asalg of Company
assets, the only asset held by the COmpany is'a promissory note of notes or other
contractual fights to receive payrient for the assets sold, then in the ebsolute dtscretion
of the Members or the liquidator;, the Company may either continlie-in existerice for the
purpose of collecting the notes, -or dissolve and terminate and agsign the note ornotes
to ‘any bne Member wha shall collect the rote or Hotes as agent for the Merfibers.. In
liquidating the Company, the Membérs or liquidator may either sell all or pait.of the
Company s assets. and ‘distribute the: ‘proceeds or miay make Distriblitions completely or

partially in kind,.and may- distribute to the-Members undivided interests in asséts, The.
‘Company shall distnbute any assets in kind to the Members as tenants in comnon.and
at the fair market values of stich-assets and shall allogate to the Memibers' Capital

Accounts the amount of galn or loss that: wouild have been recogmzed had the assets.

'been sold at theirfah" market values,

6.03 Disbursements of Assets upon Winding Up. After disselution, and during

winding up, the ‘assets of the eormpany shall be applled to pay or satisfy: (a) first, the

liabilities to Company creditors other than Meribers, in the order of priofity as provided
by law; ,(b) secand, the liabllities to Members in their capadities as oredltOrs, in the order
of priority as provided by law; and (¢) third, the expenses gnd cost of windirg up.
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Company assets remaining after application of the preceding sentence shall be
allocated and distributed to the Members in accordance with the Membersifinal Capital
Account balances after allocation of all Net Profits and Net Losses including those
profits and losses acerued or incurred during winding up.

6.04 Required Filings. The Members (or the liquidator) will file with the state of
Utah, articles of dissolution and will take such other actions as are reasonably
necessary or appropriate to effectuate and confirm the cessation of the Company's
existence,

ARTICLEVII
GENERAL PROVISIONS

7.01 Captions; Proncuns, Any fitlés or captions of Amdes of F’aragraphs
contairied in this Agreerneit are for convenienoe oniy and shall riot be deered part of
the context of this Agregment. All pronouns and any variations thereof shall bé deemed
to réfer to thie masculine, feminine, neuter, smgular or plural; as the. identification of the
person of persons, firm.of fitins, catpotation of corporations ag the-context. may reguiré.

7.02 Binding Effect. Exgept as otherwise hetein provided thls Agreement shall

be binding upon and inure to the benefit of the parties hereto, their heirs, ekecutors,

administrators, slUccessors and all persans hereafter having or holding an. mte:rest in this

Company, whether as assigriees or Gtherwise.

7.03 Amendment of the Agreément, This Agreement may be amended only
upori the written conseritof the 85% Maijority.

7.04 Entjra Agreement. This Agreément, fogether with all exhtbits auached to of
mentioned in this Agreement. contains the enfire contract of the pames respeoﬂng all
mattérs mention ed In this Agréement; There are 1o representations, agreements,.
arrangemems or understandings (oral or written, contemporangoius or prévious) dmong:
the parties hereto relating to the subject of this Agraement whrr:h are not fuﬂy expressed
herein: .

7.08 Applicable Law; Resolution of Inconsistencies, Th]a Agreement shall be
governed by and construed in accordance with the Jaws of the’ State of Utah, If there are
inconsistencies between this Agreement and the Company's Aititles of Organization,
the latter will control. If there are incorisistericles between this Agreement and the Act,

this. Agreerment will control—exéept to the extent the i nocnslstenoles rélate to provisions

of the.Act which the partiés canhot alter by agreement. Withotit limiting the generality-of
the foregomg. uniéss the fanguage or coritext clearly indicates a different intent, the
provisions of this Agreement pertaining to the Company’s goveriance and financial
affairs and the rights-and obligations of the partes Wil suparsede the provisions:of the
Act relanng to the sarne matters.
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7.06 Arbitration. No coivil action concerning any dispute arising under this
Agreement shall be instituted before any court. Instead, all such disputes (and all
deadlocked matters) shall be submitted to final and binding arbitration to a singte
arbitrator. Arbitration shall be In accordance with the rules of the American Arbitration
Association—or as the parties may agree in writing within 10 days from the first demand
for arbitration, In all arbitrations, (a) the arbitrator shall base his award and all other
determinations upon the applicable principles of Utah law; and (b) the prevailing parties
shall be awarded 100% of their reasonable costs and attorneys’ fees (including all such
costs and fees arnising out of any action or threatened action to avold, appeal, or tonfirm
this Paragraph 7.06 of the atbitrator's award). THe parties.agree that.thelr interests in
the Company cannot.be readily sold i the open market, and fof that reason among
others, the parties will be irreparably damaged ifthis Agreefment is not spec;ﬁca!ly
enfor‘ced Therefare, in atdition to.any award of damages, any. such award. may, in the
discretion of the arbitrator, regiiire specific performance of this Agreement The
arbitrator's award resulting from sugh arbitration may be conflimed and entered as a
final judgmentin any court of competent jurisdiction and enfqrc,ed aceordingly,

7.07 Severability, If any term of provision of this Agréeirient or the pérformance
thereof shall to any extent be invalid or unenforceable; stich invalidity or unenforceabullty

- ghall not affect or rendér invalid or unenforceable any other terms or provisions of this
Agreement and this Agreement shall be valid and enforced to thc«» fullest extent
permitted by law, .

7.08 Acceptance of Prior Acts by New Members; Each’ person, by becoming a
Memibet, ratifies and agrees to be bourid by all actions duly taken by the Company
pursuant to the terms of this Agreement; ratification and. agregment by the person must
be obtained prior to the date.such person becomeés & Member

7.09 Successor in Interest. Each individual Member sha!! have the unréstrcted
nght 1o designate his successor (following death) a8 to his interests in the Company by
delivering an acknowledged iristrurient in writing to the other Member(s). The Company
and the-ather Members shall honer any such deslgnatzon as a contractual obligation
heretinder, I the absence of any such designatlon, thé Company and the other
Members shall recagnize the deteased Meimber's heirs.at’iaw as his or her successofs
In interest: hereunder (as.determined by the Company and the other Members according
to the laws.of intestate suctassion of the deceased Member's state of domicile). N
such actual or deerned designation shall be treated as a testatmentary trangfer within
the miganing of any statute’s requirements for one’s last will- and'testament

7:40 Waivers; Waiver of Partition, No right iinder this Agreement may be
waived, except by an instrument in wnting signed by the paity sought to be charged with
the walver. Each Member expressly walves any right that he may have to majntain any
actlon for partition with respect to the Company's property or assets ' '

7.1 Confidentiality. No Member, without the other Mer‘nbers express written
gonsent, may divulge to others any information not already known to the public pertinant
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Members:

to the services, customers or operations of the Company, whether before or after the
Company’s termination.

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

IN WITNESS WHEREOF, the parties have read, understood, s:qned and delwered this
documerit &ffective as of the dayand year first set forth above, - :

SCOTT ALAN mnm
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IN WITNESS WHEREOF, the Parties have read, understood, signed and delivered this
document effective as of the day and year first set forth above.

Ammon D: MCNV :

Members:
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Member

Daniel J. McNeff

Ammon D. McNeff

Matthew J. McNeff

Exhibit A
Ownership Interest
- .
%
10%
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