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Receive petition for annexation of certain property along Talbot Road South to the Santiam Water
Control District, and consider order setting public hearing with publication/posting of notice.

|The owner of four parcels located at 3605 and 3636 Talbot Road South has petitioned for annexation to
|the Santiam Water Control District pursuant to ORS 198.705 to 198.955. The owner of the parcels is

|GWM Trucking LLC, and George and Marlene Meyer, both members of the LLC, submitted the petition.

The petition was approved by the Santiam Water Control District Board of Directors. The petition has

now been forwarded on to the Board of Commissioners for further action. Pursuant to ORS 198.857, the
board must conduct a public hearing on the petition not sooner than 20 days nor later than 50 days
after the petition has been filed. The petition was filed with the board on May 12,2016.

There is no fiscal impact on the county other than costs associated with processing the petition.

|The board is required by state law to hold a hearing on the annexation petition. If the board approves
|the petition following the public hearing, the owner becomes liable for the indebtedness of the Santiam
IWater Control District in the same manner as other District members.

1. Receive petition, set a public hearing for June 29 at 9:30 a.m. and direct posting and publication of
notice for a hearing. 2. Take no action at this time.

It is recommended that the board receive the petition, and approve an order setting a public hearing on
the petition for June 29, 2016 at 9:30 a.m. and directing the posting and publishing of notice of the
hearing.

Petition
Form of order with publication notice

Scott Norris, Legal Counsel

Cop/'es of completed paperwork sent to the following: (Include names and e-mail addresses.)

Copies to:
Scott Norris, snorris@co.marion.or.us



BEFORE THE BOARD OF COMMISSIONERS

FOR MARION COUNT/, OREGON

In the matter of setting a public hearing to )
consider annexation of certain land to the )
Santiam Water Control District. )

ORDER No.

This matter came before the Marion County Board of Commissioners at its regularly

scheduled public meeting on June 1, 2016.

WHEREAS, the Marion County Board of Commissioners has received a petition to

annex four parcels of land located at 3605 and 3636 Talbot Road South, Jefferson, Oregon,

to the Santiam Water Control District; and

WHEREAS, the proposed boundaries of the parcels to be annexed to the District

include land owned entirely by the petitioners and those lands are wholly within Marion

County abutting the Santiam Water Control District; and

WHEREAS, it is the intention of the Board of Commissioners to initiate the necessary

procedures to consider annexation of additional lands to the Salem Suburban Rural Fire

Protection District; now, therefore,

IT IS HEREBY ORDERED that a public hearing on the proposal shall be held on June

29, 2016, at 9:30 a.m. in the Senator Hearing Room of Courthouse Square, 555 Court

Street NE, Salem, Oregon; and

////

////

////

////

////

////



IT IS FURTHER ORDERED that notice of the public hearing be posted and published

forthwith.

DATED at Salem, Oregon, this _ day of_ 20_.

MARION COUNTS BOARD OF COMMISSIONERS

Chair

Commissioner

Commissioner



NOTICE OF PUBLIC HEARING

PUBLIC NOTICE is hereby given in the manner required by law that a public hearing

will be held by the Marion County Board of Commissioners on June 29, 2016, at 9:30 a.m.

in the Senator Hearing Room of Courthouse Square, 555 Court Street NE, Salem, Oregon.

The purpose of the public hearing is to consider the annexation of four parcels of land

located at 3605 and 3636 Talbot Road S in Jefferson, Oregon to the Santiam Water Control

District. An exact legal description of the land to be annexed may be examined at the office

of the Marion County Board of Commissioners. Anyone wishing to testify may do so in

person, through a representative, or by written comments to the Board of Commissioners

prior to or at the public hearing.

DATED this _ day of June, 2016.

MARION COUNTS BOARD OF COMMISSIONERS

Chair

Publish in Statesman Journal twice: The first time on or before June 14; the second time on

or before June 24.

Post in three public places.



BEFORE THE BOARD OF COMMISSION MAY 1 2 2016
FOR MARION COUNTY, OREGON

j MARION COUNTY
In the matter of a petition for ) ' bOARD OF COMMISSIONERS

annexation of property to the ) :
Santiam Water Control District ) ____.--

PETITION

Pursuant to ORS 198.857, we, being all the owners of land hi the proposed service district hereby

petition and request that the Marion County Board of Commissioners undertake proceedings for a change

oforganizatiQn and approve annexation of real property described in Exhibit A to the Santiam Water

Control District.

In accordance with the provisions of Oregon Revised Statutes, Chapter 553, the followmg

information is provided.

1) The district affected by this petition is the Saatiam Water Control District and the only county
affected is Marion County.

2) The principal Act concemiug the affected district is Chapter 553, Oregon. Revised Statutes,
Water Coutrol Districts.

3) The change of organization proposed is annexation of the above described property to the
existing district.

4) The territory subject to this petition is inhabited,

5) Petitioners request that proceedings be undertaken for the annexation proposed.

6) Petitioners represent all the landowners within the area sought to be a-anexed.

7) It is proposed that the change of organization be subject to the following terms and
conditions; none.

PETITION -PAGE 1 of 4 Santiam Water Control District Annexation to

Santiam Water Control District . Santiam Water Control District:
By Motion



STATE OF OREGON

County of Marion

i ^Y^DHM ^ MO^VAI/U Mu^y, the undersigned landowner of properties 1 through 4 o.n
Exhibit A, r^uest that proceedings be}iuitiated for the annexation of said territory to the Santiam
Water Control District.

en

^A Z-c
~^~ ^̂

Water Control District Endorsement

Approval for the annexation has been granted by the Board of the Santiam Water Control District at
their meeting, May 9tl1,2016

SANTIAM WATER CONTROL DISTRICT
By:
Secretary, Board of Directors

STATE OF OREGON, County of U@j^-V\ ) ss.
Thisjnstmment was acknowledged before me on this \ \^ day of

^VfM-. M-^A^ _' "Owner." ^ J
, U\\P , by

OH!?(AL8TAMP-
MNIEVCNHUTWAWMLEE

NOTARY PUBUC.ORESON
COMMISSION NO. 939M5

MY COMMISSION EXPIRES JUNE 10. 2019

Notary Pub
My Commission Expires: OVUM \0,

STATE OF OREGON, County of /Vldn'OVL ) ss.
This instalment -v^as acknowledged before me on this f | ^ day of

7^'r-/-^-^ ^7-^?^- "Owner."
~T

^CL^^/Y^_ ^£^7/1^0^^ )
Notary Public for Oregon
My Commission Expires: J^grck ^)p-0l(]

OFFICIAL STAMP
LAURA LEE MARCUS

^' NOTARY PUBLIC - O.REQON
COMMISSION NO. 937230

"MY COMMISSION EXPIRES MARCH 23,20VS_
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STATE OF OREGON, County of_) ss.
This instrument was aclcnowledged before me on this _ day of_, _, by

_, Secretary of the Board of Directors of the Sautiam Water

Control District.

Notary Public for Oregon
My Commission Expires:

PETITION - PAGE 3 of 4 Santiam Water Control District Annexation to
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Before the Santiam Water Control District Board

In the matter of a petition for )
annexation of property to fhe )
Santiam Water Control District )

The following land owners hereby petition and request that our properties 1 through 4 in Exhibit A be
annexed to the SANTIAM WATER CONTROL DISTRICT.

George W. Meyer, Member and Manager 13724 Mariatt Road, S., Jefferson, OR 97301

All petition documents are attached to this request.

PETITION - PAGE 4 of 4 Santiam Water Control District Annexation to

Santiam Water Control District Santiam Water Control District:

By Motion



Exhibit A

This annexation approved through motion at the May 9 ,2015 Board Meeting, would iuclude
within the boundary ofSantiam Water Conb-ol District (SWCD) the following parcel of land:

Parcel 1: Township 98 Range 3W Section 30 Tax lot 300 deed recorded at Reel 3730 Page 84
Begimiiiig at a point in the center of a 40-foot county road, which point i.s South 21-1/2° West

28.80 chains distant and North 68-1/2° West 19.485 chains distant from the most

Northwesterly comer of the Donation Land Claim of Reason RobyNo. 48, Township 9
South, Range 3 West, Willamette Meridian, Marion County, Oregon; numing thence
North 21-1/2° East 11.0.4 chains; thence North 68-1/2° West 18.115 chains to the
Southeasterly luie of land owned by J..S. Buchner; thence South 21-1/2° West 11.04

chains to the center of a 40 foot county road; thence South 68-1/2° East^ along the center

of said county road, 18.115 chains to the point of beginning

Parcel 2: Township 9S Range 3W Section 30 Tax lot 700 deed recorded at Reel 3730 Page 85
Beguming at the Southeast corner of the Donation Land Claim of James Pritchett No. 46 in

Township 9 South, Range 3 West of the Willamette Meridian in Marion County,
Oregon; thence North 68°30' West, along the Souttierly line of said claim, 60.20' chains
to the Southwest comer of said claim; thence North 21°35' East, along the Westerly Une
of said claim, 17.15 chains: thence South 68°30' East 22.50 chains: thence North 21°35'

East 1.25 chains; thence South 68°30' East 37.50 chains to the Easterly boundary of said
claim; thence Soudi 20°3 5' West 18.40 chains to fhe place of beginning.
EXCEPTING THEREFROM, Beginning at a point 18.40 chains North 21°35' East and
17-1/2 feet North 6S°30' West from the Southeast comer of the James Pritcliett
Donation Land Claim No. 46 in Township 9 South, Range 3 West of the Willamette
Meridian in Marion County, Oregon; thence North 68°30' West 500.0 feet; thence South
21°35' West 400.0 feet; thence South 6S030' East 500.0 feet to a point 17-1/2 feet North
68°30' West fi-om tlie East line of said Pritchett Claim; thence North 21°35' East 400.0

feet to the point of beginning.
FURTHER EXCEPTING THEREFROM, a strip of land 17-1/2 feet in width lying
adjacent to the most Easterly line of the first above described property,, more particularly
described in Deed recorded October 25, 1913 in Volume 128, page 448, Deed Records
for Marion County, Oregon

Parcel 3:. Township 9S Range 3W Section 30 Tax lot 800 deed recorded at Reel 3730 Page 87
All of Government Lot Four (4), Section 30 in Township 9 South, Range 3 West of fhe

Willamette Meridian in Marion County, Oregon,
EXCEPTING THEREFROM, that portion which lies within that certain 40-acre tract of
land more particularly desoried in a deed to Delmar A. Davidson, et ux, recorded August

4,1941 m Volume 262, page 1, Deed Records for Marion County, Oregon.
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Parcel 4: Township 9S Range 3W Section 30 Tax lot 1000 deed recorded at Reel 3730 Page 86
Beginning at a point on the South line of Ihe Donation Land Claim of James Pritchett and wife,

2.0.70 chains North 68°30' West from the Southeast corner of said claim in Township 9
South, Range 3 West of the Willamette Meridian, Marion County, Oregon; thence North
68°30' West 20.00 chains, along the South line of tile James Pritchett claim; thence
South 21Q30' West 20.00 chains; fhence South 68°30' East 20.00 chains, parallel to the
South line af the James Pritchett claim; thence North 21°30' East 20.00 chams to the

place of

EXHIBITA- PAGE 2 of 2 Santiam Water Control District Annexation to

Santiam Water Control District Santiam 'Water Control District:
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Petition to Include within Santiam Water Control District

4 Parcels-

Territory to be annexed
within

Santiam Water Control District

FID PROPID
1,076 R36566
10.76 R36563
1077 R36561
1078 R36558

D^DREF
36590.113WD
,36590113WD
36S90113WD
36590113WD

TAXLOT
093W3000300
093W3000700
093W30008QQ
093W3001000

ACRES XZNP
19.31 EFU :

101.92 EFU
14.51 EFU,

J40 EFU

Shape'*-

Polygon,:;
Polygon
Polygon
Polygon

Legend

{ I laxlots selection

roads

I ) laxlots

s '. •'•..' '..' I;

Sources: Esri, HERE, DeLorme, ,fntermap, incremetif P Corp., GEBCO,
USGS, F|,0, NFS, NRCAN, GeQBaseTTOMfiK-adas^erNL, Ordnance
Survey, Ssri Japan, METI, Esri China (Hong Kong),;swisstopo,
Mapmylryiia, ©OpenStreetMap contributors, andlli.e.GIS User
Commurjty .. , : , ' ^.

1,200 600 0 1,200 Feet Map prepared by Stevenson/McGill



of CWM ££C

OF

SECTION 1. THE LiM'TED UASiUTY COMPANY
1.1 Fo'Tnation

1.2 Name.

'i -3 Purpose

.1.4 Office

1.5 Registered Agent
1.6 T&Tt'S

1.7 Names and Addresses of Ivsember
1.8 Adp'nssSon of AdditJcnai Members

SECTION 2. CAPTAL CONTRs8UTIONS
2.1 initial Capital Contribution a:^d Percentaga of Ownership Enterest
2.2 Additiona! Capital Contributions
2.3 Failure to Make Additional Capitaf Contnbution

2.4 No Interest on CGpitoi Contributbi !t>

SECTEON 3. ALLOCATON OF PROFITS ANQ LOSSES; OISTRIBUTiQNS
3.1 income and Loss Detem'.ir'otion

3.2 AHocauons of income and Loss

3.3 Distributions
3.4 Transfer o: interest by Member During Fiscal Year

SEC'ION 4. POWERS AND DUTiES OF MANAGERS
4.1 Mansgement of Company
4.2 Restricoon on Authority of Operating Managers
4.3 Member's Exercise of Authonty
4.4 Tax Matter Member
4.5 Duties of tie Operating Managei's

4.6 Limitation on Uab'iity of Operating Managers
4.7 indemn'fication of Operating Managers
4.8 Oiher Business

4.9 Decisions by Members
4.10 Withdrswai by a Member
4.11 RemovaS of the Operating Msnagers

SECHON 5. SALARSES/ REIMBURSEMENT AND PAYMENT 3F EXPENSES
5.1 Ch-ganizatson Expenses

5-2 Reimbursenients

Oipwsit'.ng Ayewiwt. f.4 if~;WH'SI Tv^ddsvg. HC iPs^s ?



5.3 ' Saiar/

5.4 'nsL'ra.nce

5.5 -ega! -and Accounting Ssry'ces

SEC-iON 5. 300KS OF ACCOJA'i-, ACCOJN"iNG REPORTS/ TAX RETURNS, FiSCAL VEA^
AND BAN <iNG

6.1 Books of Accc ..-it

6.2 Accounting •1-apons

6.3 Audit
6.4 Tax Returns

6.5 Method of Accounting
6.6 Fiscal Year; Taxabie Year
6.7 Capital Accuui its

6.8 Sankspg
6.9 Manageme -t of Funds

SECTiON 7. TRANSFER 0^ MEMBERSHIP !NTEREST
7." Saie or Encumbrance Pfohlbhec
7.2 Permitted Transfe.:-s

7.3 Substltutec Parties
7.4 Ceaih/ Incompetency or Bankruptcy of Membsr
7.5 Death 8uy O'.t

ScCTiON 8. DISSOLUTION AND WiNO'NG UP OF "HE COMPANY
8,1 Dissolution
8.2 Winding Up

SECTION 9. GENERAL P;<OVS.ONS
9.1 Amendments

9.2 Governing Law
9.3 Waiver of Action for Partition
9.4 Coi:n'.:er,3a'l:5

9.5 Parties in !r;erest

9.5 Er-d-eAg-eeTfen;; ModificaUon

9.7 Alto r"iey Fees

9.8 Fu.ZT3r Effeci:

9.9 Severabi'ity

°.. 10 Cspi'iops

9J1 Nct:ces
9.12 Disdsime-

Ope'-sSing Agi-essv wt of €,Wiv' TwSis";g, LLC jpsge



an Oregon Limited Liability Company

(Member-Managed)

OPERATING AGREEMENT (the '''Agreement") is made and entered into

effective January 1, 2003, by and between George W. Meyer (hereafter referred to as the
"Member").

SECTION 1. THE UM!TED UABIUTY COMPANY

1 J Formation. Effective as of the date set forth above, the Member is forming an
Oregon Limited Liability Company under the name of GWM TmckiRgf ILC (the
"Company"), on the terms and conditions set forth in this Agreement and pursuant to the
Oregon Limited Liability Company Act (the "Act"). The Member has filed with the
Corporation Division of the Oregon Secretary of State the Artides of Organization for the
Company/ which were fiied on May 11, 2003.

1.2 Name. The business of the Company wHI be conducted under the name
GWM Trucking^, LLC/, or such other name as the Member may decide.

Purpose. The Company may conduct or promote any lawful business or
purpose that a partnership or corporation may conduct or promote. The primary purpose
of the Company is to own, manage and invest the assets and property of the Company/ and
to engage in ail activities reasonably necessary and incidental thereto.

1.4 Office. TSie Company wili maintain its prindpa! business office within
Oregon at 13274 Marlott Rd. S/ Jefferson, OR 97352

1.5 Registered Agent. MichaeS G. Cowgili is the Company's initiai registered
agent in Oregon and the registered office is 130 W. First Ave./ PO Box 667, Albany/ OR
97321.

1.6 Term. The term of tSie Company commences as of the date set forth above
in this Agreement, and shaii be perpetual as provided in the Articles of Organization.

Operating Agreement of GWM Trucking/ LiC Page.



1.7 Names and Addresses of Member, The name and address of the fnitial
Member of the Company is as foiiows:

•tF.Zt
0'-

1.8 Admission of Additional Members, Except as otherwise expressiy provided
in this Agreement, no additiona! members may be admitted to the Company through
issuance by the Company of a new interest in the Company without the prior unanimous
written consent of the Members.

SECTION 2. CAPITAL CONTRiBUTIONS

2.1 initial Capital Contribullon and Percentage of Ownership Interest. The
Member's name, address/ agreed value or his imtia! capital contribution, (as described
beiow and in Exhibit "A" attached hereto), and his initial percentage ownership interest is:

Name and address Contribution Percentage

George H/. Meyer

get. S See A

The member's percentage ownership interest at any time shall be the ratio or that member's
capital contribution to ail members' capital contributions.

2.2 Additlonai Capita! Contributions, The Members intend that to the maximum
extent possfcje/ the Company's obligations should be paid from operating cash flows and
from Company borrowings, whether short term or longer term. To the extent cash flow
from operations and borrowings are not sufficient to meet the obligations of the Company
as they become due, then on the prior conserst of Members holding a majority of the
Ownership Interests (such majority of Ownership interests hereinafter referred to as a
'''Majority of the Members''1') the Members wiii contribute to the Company proportionately
to their Ownership interests the funds necessary to meet such obiigations.

2.2.1 The Operating Managers (defined In Subsection 4.1.1 below) may
initiate a required capitai contribution by giving the other Members written notice (the
"Notice") of the total amount of capital required and by stating the reasons the additiona!
capital contribution is needed. !f approved by a Majority of the Members, each Member
must contribute its proportionate share (determined by reference to Ownership Interests) of

the amount stated in the Notice. Each Member must make all contributiorss of capital

within 30 days of the date the Notice is received by the other Members. Failure to make a
required capital contribution is a breach of this Agreement/ unless/ pursuant to Section 2.3
beiow/ the other Members) advance funds, which decision is in the sole discretion of the
other Members.

Operating Agi-esmen!: of GWM Tfucking, i.LC



2«3 Falhre to Make AddItJGrsa! Capital ContributlorB. ShouEd any Member for
any reason fail to make an addjtional capital contributiop required under Section 2.2 above

(a "Defaulting Member"),, then the other Members may advance fu^ds proportionate to
then' Ownership Interests or as they otherwise may agree for the account o'" the DefauEting
Member (a "Defauit Advance"). A Member who makes a Default Advance is an

"Advancing Member." A Default Advance is a debt of the Defaulting Member due to the
Advancing Member that bears interest from the dat® made at a rate equal to two percent

(2%) above the prime rate of U.S. BanS<. The DefouJting Member's share of the Company
cash distributions and proceeds wiH be paid to the Advancing Members En the
chronological order of, and proportionately to, the Default Advances then to be repaid
until that debt/ induding Interest and costs ofcoHedion/ are repaid in fu'i, A Defauit
Advance is the personal obHgation of the Defauiting Member to the Advancing Member,
and if not repaid within two (2) years of the date made/ the Advancing Member may
pursue any remedy at Saw or in equity for its repayment

2.4 No Usiiteires'i: ore Cspatai Contrfib&stlioiiras. Members are not en'jtjed to interest

or other compensation for or on account of thesr capltai contributions to the Corppany
except to the extent, if any/ expressly provided in this Agreement.

SECTION 3. ALLQCATiON GF PROFSTS AMD DISTRaBUTSONS

3.1 Income and Loss DeteTOiinatioin. The Co^pa:iy's taxable Income or loss for

each fiscsi yesr will be determined as of the end of the fisca! year by the Company's
accountant in accordance with federal incQme tax accounting principles, consistently

appIiRd, using that method of accounting ernpbyed in the federa! income tax inforn'iational
return filed by the Company for that nscal year.

3.2 Alsocatlci?i§ of Irsscome aiffdi logSo Ail iten'is of income, gain/ ioss/ deduction

and credit Will be sHocated a?nong Ede Mernbei's ps'o f'ata Er proportion to riieir respddivy
Ownership Interests.

3.3 Distrsbutsons. Except as provided in Section 8 below/ dEstributJons will be
made to the Members pro s-ata in proporoon to their respective Owner.ihip interests at

times snd in amounts as the Operating Managers mey deem appropria-s or advisable;
provided, hcwevsr, that If any OefauSi. Advcinces then remaJn unpaid and outstai'sdiiig,
distributions otherwise payable to the Defaulting Me'nber instead wHI be paid to the
Advancing Memh^rs in chronological order of ths Default Advgrsces until aii Default
Advances made on behaif of the Defaulting Member and s^\ accrued and unoasd interest
and costs ofcolfection are repaid in full.

3.3. 'i Notwithstanding the pos-tion of Section 3.3 abova/ no distribution may

be made to sny Merrier if, after giving effect to the cistribution/ in the judgmant of the
Operating Managers, detern-iiriac as permitted In the Act/ either (1) the Company would

Opera^ng Agre3i^Qn! af GWM Ymcixmg, ££C



not be able to pay its debts as they become due in the ordi?-;an/ course of business/ or (2)
the fair value of the total assets of the Company would net at least equal its totai liabiiities.

3.4 Transfer of" merest by iVlerrnber During ?Iscsi Year. if any Member t'-ansfers

all or a portion of an interest in the Company djrmg any fisca' year of the Company
consistent with the prcviS:ons of Stection 7 below, by ssle, exchange, transfsr/ assignment,

yk, ^eath/ ope-atlon of law os- in any other manner/ the incc-re or ceduction of the

Comoany £!:ccabse to the memoei-sh:p interest so trfinsferred wiii 0.2 orc'a'teci bewsen the

transferor and the ';ransferee in accordance with the nurrbe- o' days during the fiscal year

each owned the interest, but/ unless otherwise agreed betwean the Memoer anc: :he

transferee, gains or :osses "ecog'ized fro'n the SsJe or conveyance of the Company's assets

wiis be allocated based o' a cicsing of the books to the Member owning the interest at che
tlms of t^e sale or conveyance.

3.5 No S?g!ht -co Derr^fffi Seturn of Cs^ltaL No MeTber '';cS any r;gh? to any

return of capital c,' c'':'~er distr'out'on excspt as expressly orcvided i- :nis Agreement. No

Member has any uraw'ng account in :he Ccmoany.

SECTION 4. POW^S AND OUT3£S OF MA,^AG5KS

4." M?i;iageiy:srtt of Ccmpany. The managenent and contrc; of the Corrpany

anci its business anc af?ei"s is exciysively in the Members. The Members, -y. sny of them,

have aS; the powers ':ha; may be oossessed by a rrien-ber En a E;mited !i£.b;i;ty co-ripany

vr'.houi: managers pursuant to the Act.

4/-o'i Nowftstanciing -^he po^ion cv Section 4.1 above/ the Memosrs agree

among ;:hemseives tha'c, except as ctnervyjse provided in Secuon 4.2 below/ in connection

w;ti-? Major Decision?; (rtef;-.'c-' ?n S3ctbn 4.2 be'ow), the 'i^hl to "'is'-^age tl-2 c'ay-ro-.jay

operations 3r the Company "ests exc'usiveiy :n Cewgs \i'^ fc'eyer (':r,e "Operating

Managers"). Cons;stenE wiih and suDjecc to ^he foregoing/ the Cpersing Manages-s have ali
the righ':s and powers tic-t may be oossesse:! by a manager in a ilmitsd li.E;biSrty company

with nara.gers pursuent to •^•s Act, ar-d s'jd- r'lghts and powers as are 0(;iei'wJse confe'red

by Saw or are recessary/ advisable or convenient te the dschal-ge or the Opsi-at'ng

Managers'' duties under this Agreement ard ;Q ;;he rrc.-tcgen-e;'.: of .:i-e fcussress and af^irs

of t^e CcTpa^y. The Operating Mapsgsrs shail be ^r^d •X5 receive, from the Company/
reasopcibie compensation for managing the day-to-cay operations of ;he Ccmoany.

Without !l?r>;t<;-g the geperslity nt the foregoing, subsect to "he res-ktiorR set for::h in

Section 4.2 bebw, the Operatmg Managers have the foHowing rights e.nd powars (which

they may exercise a" the cost, expense and risk of the Company):

{"'} To expend the funds of the Company in fur;:hersnce of the Company's

business;

Opera ''Jfig /l^r<?£?'s;-.? o^ G WM Tmch:73g, HC Page



(2) To perform ail acts necessary to fuifill the purposes of the Company,
including engaging persons the Operating Managers deem advisable to fuifiif those
purposes;

(3) To execute, deliver and perform on behalf of and in the name of the
Company, without any other signature/ agreements and documents deemed necessary or

desirable by the Operating Managers to carry out the business of the Company/ mduding
any lease/ deed, easement/ biil of sale, mortgage, trust deed/ security agreement/ contract

of sale or other document conveying, leasing or granting a security interest in the interest of

the Company in any of its assets, or any part thereof/ whether held in the Company's name/

the name of the Operating Managers, or otherwise; and

(4) To borrow or raise money on beiiaif of the Company in the name or
in the name of the Operating Managers for the benefit of the Company and, from time to
time, to draw, make, accept, endorse, execute and issue promissory notes, draft's, checks

and other negotiable or nonrsegotiabie instruments and evidences or indebtedness, and to

secure their payment by mortgage, security agreement/ pjedge, conveyance or assignment

in trust of the whoie or any part of the assets of the Company, including contract rights.

4.2 Restriction on Authority of Operating Managers. Notwithstanding any
other provision of this Agreement/ without the prior written approval or consent of a
Majority of the Members, the Operating Managers do not have any authority to do any of
the foHowing (the "Major Decisions"):

(1) Amend the Company's Arts'cies of Organization or this Agreement;

(2) Finance or refinance any assets of the Company, or demolish, renovate or

lease the existing improvements on the Company's existing s-ea! property (the "Property"),
except in the ordinary course of business;

(3) Sell, transfer or exchange a!! or substantially all of the Property owned by the
LomjDany;

(4) Execute any lease or other arrangement invoSving the rental, use or
occupancy of the Property/ or any part of it/ if such lease or other arrangement is for a term

(inciuding renewal options) in excess of twenty (20) years; or

(5) Construct any improvements or make any capita! improvements/ repairs/

alterations or changes in or to the Property invoiving in any instance an expenditure in

excess of $10,000.00, except for matters expressly delegated to the Operating Managers by
the Members.

4.3 Member's Exercise of Authority. Notwithstanding any other provision of
this Agreement, shouEd any Member who is not an Operating Manager exercise any right
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or power vested in the Member as a manager of the Company (other than voting or
consenting to Major Decisions as provided in Section 4.2 above)/ on the approva! of a
Majority of the Members other than the breaching Member/ the Company or such
remaining Members have the option, but not the obligation,, to purchase and acquire the
interest of that Member in the Company, at any time witSim 180 days of such breach, for an
amount equal to the amount that the estate of the breaching Member wouJd have received
if ti'ie breaching Member had died as of the date of the breach and the Company had
elected to purchase all of the breaching Member's Interest in the Company pursuant to the

provisions of Section 7.5 beiow/ using the "deemed value" pfovided for in Subsection
7.5.2 beiow to determine the purchase price. Payment for the breaching Member's interest
in the Company will be unsecured. A payment of twenty percent (20%) of the purchase
price vvi'il be paid at ciosirsg,, and the balance of the purchase price will be paid in five (5)
equal annua! instailments, incjuding interest/ with the first such payment to be one (1) year
after the date of closing. The unpaid balance of the purchase price wili bear interest/ from
the date of closing/ at the minimum rate allowable so as not to create unstated interest for
U.S. Income tax purposes.

4.4 Tax Member. The are hereby designated and
approved as Tax Matter Members for the Company;, in such capacity, the Operatlni
Managers are authorized to participate in any audit of the Company's federal income tax
return, and in connection therewith, to negotiate, settle and make agreements and

adjustments with respect to the Company's federal income tax return that wiii be binding
on a!) the Members; provided/ however, that the will first consult
with and obtain the approval of the other Members concerning any audit adjustments
proposed to be made to the Company's federal income tax return. The Operatjnj
Managers, as Tax Matter Members/ must notify' all Members of any fina! Company audit
adjustments.

4.5 Duties of the Operating The Operating Managers must take all
actions that may be necessary or appropriate for the continuation of the Company's valid
existence as a iimited HabHity company under the laws of the of Oregon and of each
jurisdiction in vvEiich such existence is necessary for the Company to conduct the business
in which it is engaged and for the accomplishment of the Company's pur{3oses, including
the preservation and operation of Company assets In accordance with the provisions of this
Agreement and applicable laws and reguiations. Notwithstanding the foregoing/ the
Operating Managers are not required to devote their full time to the business and affairs of
the Company/ but must devote such time as reasonably is necessary to perform their duties

under this Agreement and prudently to manage or operate the Company's assets and

conduct its business.

4,6 Limitation on Liability of Operating Managers. The Operating Managers
have no liability to the Company or to any other Member for any !oss suffered by the
Company or any Member that arises out of any action or inaction of the Operating
Managers if the Operating Managers, in good faith, determined that such course of conduct
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was in the best m-cerest of the Company and such course of conduct did not constitute

gross negligence cr intentionally ws'ongfui misco?iduct.

4.7 jndemnlficatloii o? Operating Managers. The Operating Managers are not
personally ; table for any debt, obligation or Habiiity of tha Company merely by reason of
being ti^e Operating Managers or Members. To the fullest extent provided or ailowed by
the laws of the State of Oregon, the Company ws!l indemnify the Operating Managers, sn
their capacity as Operating Managers, from and against all costs/ iosses/ jiabilitJes/

damages/ claims and expenses (including attorney fees as incurred at trial and on appesl)
(collectively/ the "Claims") arising from actions or Inactions taken or onltted in their
capacity as Operating Managers/ indudmg, without limitarion, acrion taken or omi^ed by
the Operating Maragers consistent with this Agreement and in furtherance of the business
or affairs of the Company. The satisfaction of any indemnificatlon of tSie Operating
Managers under this Agreement will be from/ and Eisnited to/ the Company assets, and the

Members will not have any personal liabiEEty on acccunt thereof.

4.8 Other Btismess. Each Member Is entitled to enter Into transactions that may
be considered to be competitive with, or a business oppoduniry that nw be ben^fidal to/
the Company/ it being expressly understood that the Membe-s may enter into t^nsacilons
that are similar to the u'ansactions into which the Company nay enter/ sna the Company
and each Member Siereby waive any right or claim to pas'.iicipate in them. Notwithstanding
the foregoing, Members must account to the Company and hold, as trustee for the
Company, any property, profit or benefit derived by the Mesr^ber, without the consent of ail
of tS-se Members, in the forn-iation/ conduct and winding up of She Company business or

from a use or appropriation by rhe Member of tha Company Propesty, IncEudJng
Information developed exclusively for the Co-sripany and opportunities express'y Dffes-ed to
the Company,

4.9 Decisions by Members. Whenever in this Agreement reference is made to

the dedsjon, consent/ approval/ judgment or actiQn of the Mambers/ ursiess 3therwlse

expressly provided hi th's Agreement/ such dedsior-, consent/ approvai, judgmeit or actlori

shall mean a Majonty of the Members.

4.10 Wlthdrewai by a Membesr-, A Member has nc power to withdraw from the
Company.

4.1 "£ KenriOval of the Operating Managers. Nctwithstsnding the provisions of

Si'hspci'ion 4-1.1 above; either or both of the Operating Managers may be removed/ from

their position as one o'? the Opersting Managers, upon the w'stten consent or approval of a

Majority of the Members of the Company.
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SECTION 5. SALARIES/ REIMBURSEMENT AND PAYMENT OF

5.1 Organizatlora Expenses. The Company wili pay aii expenses incurred in
connection with the organization of the Company.

5.2 Reimbursements. The Operating Managers are entitled to reimbursement
from the Company for actuai outof-pocket expenses of the Company reasonabiy incurred

in connection with the Company's business.

5.3 Salary. Except as may be othemjse provided in Subsection 4.1.1 above, for
the Operating Managers/ no saiasy wiil be paid to a Member for the performance of his or
her duties under this Agreement unless the salary has been approved in writing by both: (i)
a Majority of the Members and (ii) the Operating Managers.

5.4 insurance. At a!S times, the Operating Managers must obtain and keep ;,n fuii

force and effect a comprehensive public iiabiiity policy and a property damage policy in
amounts, with companies/ and on terms acceptabie to a Majorir/ of the Members. Each
poiicy of insurance covering any Company Propesly or any portion of any Company
Property must provide that the policy may not be canceled without at ieast ten (10) days'
written notice to the Members.

5.5 Legal and Accovnting Services. The Operating Managers are authorized to
obtain Segai and accounting services to the extent reasonabiy necessary for the conduct of
the Company's business.

6.1 Books of Account. At the expense of the Company, the Operating Managers

must maintain records and accounts of all operations and expenditures of the Company at
the prindpaS office of the Company. At a minimum, the Company records must include (1)
a current list of the fuii name and iast-known business, residence or mailing address of

each Member, both past and present; (2) a copy of the Articles of Organization and ai!
amendments; (3) a copy of the Company's currently effective written Operating Agreement
and all amendments; and (4) a copy of the Company's federal, state and !oca! income tax
returns and reports, if any, for the three (3) most recent years. Each Member shall have
access to these records at al! reasonable times. The Operating Managers must keep and

maintain books and records of the operations of the Company that are appropriate and
adequate for the Company's business and for carrying out this Agreement. The Operating
Managers must prepare the books and records on the basis of generally accepted
accounting principles.
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6.2 Accounting Reports, Within 1 20 days after the end of eacii fiscal year of the
Company/ the Operating Managers must furnish each Member with copies of jnternaily
prepared financial statements of the Company.

6.3 Audit At any time, on the written request of a Member/ an audit of the
accounting books of the Company wi!! occur at the expense of the Company. Ail
Members must cooperate fu!!y with the accountant conducting the audit.

6.4 Tax Returns. Within 90 days after the end of each taxable year, or such
iesser time if prescribed by the interna! Revenue Service/ the Operating Managers must
cause to be prepared and, on the review and approval of a Majority of the Members/ must

timeiy file with the appropriate authorities aii federal and state income tax returns for the
Company. Each Member will be furnished 'with a statement that may be used by the
Member in the preparation of the Member's income tax returns/ showing the amounts of

any distributions, gains, profits, losses/ deductions or credits aiSocated to him or her during
the fiscal year.

of Accounting. The Company wili use the method of accounting
previousiy determined by the Members for finanda! reporting and tax purposes.

6.6 Fiscai Year; Taxable Year. The fiscal year and the taxable year of the
Company is the calendar year.

6.7 Capita! Accounts. The Company wil! maintain a Capital Account for each
Member on a cumulative basis in accordance with federaj income tax accounting
principles in Treasury Regulation §1.704- 1 (b)(2)(iv).

6.8 BanSdng. Ati funds of the Company wili be deposited in a separate bank
account or in an account or account's of a savings and loan association in the name of the

Company as determined by a Majority of the Members. The Company funds wil! be
invested or deposited with an institution/ the accounts or deposits of which are insured or

guaranteed by an agency of the United States government. The Company funds ETiay be
withdrawn from the Company accounts on the signature of either of the Operating
Managers.

6.9 Management of Funds. The Operating Managers must hold and disburse aEi
funds of the Company in accordance with the terms of this Agreement and must account
for all funds as a fidudaiy. Aii funds of the Company heid by a Member must be held in
trust for the benefit of the Company, not be commingied with other funds of a Member, not
be the personal property of a Member, and, to the maximum extent permitted by iaw/ not
be vulnerable to Endusion in the bankruptcy estate of a Member.
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SECTION 7. TRANSFER OF MEMBERSHIP SNTEREST

7.1' Sa!e or Encumbrance Prohibited. Except as permitted in Section 7,2 below,

no Member may voiuntarily or Jnvoiuntarily transfer, sell, convey/ encumber, pledge,
assign or otherwise dispose of (coiiectiveiy, "Transfer") an interest in the Company to any
person other than another Member of the Company without the prior written consent of al!
of the other Members.

7,2 Permitted Transfers. Notwithstanding Section 7.1 above, a Member may
transfer a!! or any part of the Member's interest in the Company (the "interest") as follows:

7.2.1 A Member may, during life or at death, transfer his or her Interest in
the Company to another Member of the Company.

7.2.2 in the event there is only one (1) Member owning one hundred
percent (100%) of all the ownership Interest of the Company/ the sole Member may
transfer, sell,, convey, encumber/ pledge, assign or otherwise dispose of all or any part of

his or her interest at any time,

7.2.3 Should a Member be entitied to and elect to acqusre all the Interest of
the other Members of the Company/ as permitted by Section 7.1 above, the acquiring
Member may assign the right to acquire al! or any part of said Interest to a spouse, Jineal
descendant or an afriiiated entity if the assignment is reasonabiy beileved to be necessary
to continue the existence of the Company as a limited iiabiiity company.

7.2,4 in the event of the death of a Member, the deceased Member may
transfer his or her Interest to (1) an existing Member of the Company, (2) to such deceased
Member's children/ (3) to such Member's brother or sister, (4) to the children of
such deceased Member's brother or sister/ (5) to such deceased Member's father or mother/

or (6) any of them,

7.3 Substituted Parties. Any permitted transfer in which the transferee becomes
a futiy substituted Member is not effective unless and until:

(1) The transferor and assignee execute and deliver to the Company the
documents and instruments of conveyance necessan/ or appropriate in the opinion of
counsei to the Company to effect the transfer and to confirm the agreement of the

permitted assignee to be bound by the provisions of this Agreement; and

(2) The transferor furnishes to the Company an opinion of counsei/ satisfactory
to the Company, that the transfer will not cause the Company to terminate for federai

income tax purposes or that any termination is not adverse to the Company or the other
Members.
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7.4 Death, Incompetency or Bankruptcy of Member. On the death, adjudicated
incompetence or bankruptcy of a Member, unless the transferee receiving the Interest of
the deceased, incompetent or bankrupt Member is a permitted transferee pursuant to the

provisions of Section 7.2 above/ the successor in interest to the Member (whether an estate/

bankruptcy trustee or otherwise) wili receive only the economic right to receive
distriS3utions whenever made by the Company and the Member's aSlocable share of taxable
income, gain, loss, deduction and credit (the "Economic Rights") unless and until ali of the
other Members admit the transferee as a fuiiy substituted Member in accordance with the
provisions of Section 7.1 above.

7A.1 Any transfer of Economic Rights pursuant to this Section 7.4 wiii not
include any rigi-it to participate in management of the Company, induds'ng any riglit to
vote, consent to or approve any actions of the Operating Managers/ and will not include

any right £o information on the Company or its operations or financial condition.
Following any transfer of oniy the Economic Rights of a Member's interest in the Company,
the transferring Member's power and right to vote or consent to any matter submitted to
the Members wiii be eliminated, and the Ownership Interests of the remaining Members/
for purposes only of such votes/ consents and participation in management/ will be
proportionately increased unti! such time, if any, as the transferee of the Economic Rights
becomes a fully substituted Member,

7.4.2 Notwithstanding anyttiing to the contrary set forth in this Section 7 A,
in the event any Member commences a voiuntary case under the Federal Bankruptcy Code/
or permits the entry of a decree of order for reiief against such Member in an involuntary
case under the Federal Bankruptcy Code or makes an assignment for the benefit of
creditors/ the Company shaii have the option, but not the obiigation/ for a period of 180
days foiiowing notice of such event to purchase aS! of such Member's Interest in the
Company. The purchase price for such Member's Interest sn the Company shall be an

amount equal to the amount that such Member would have received if the Member had
died, as of the date of such event, pursuant to the provisions of Section 7.5 below/ but
using the "deemed value" as determined pursuant to Subsection 7.5.2 below. Payment for
such MemEoer's Interest in the Company wiii be unsecured. A payment or twenty percent
(20%) of the purchase price wil! be paid at closing and the balance of the purchase price
wiil be paid in five (5) equai annual instaSfments/ incSuding interest, with the first such
payment to be made one (1) year after the date of dosing. The unpaid balance of the
purchase price will bear Interest, from the date of dosing/ at the minimum rate aifowabie
so as not to create unstated interest for U.S. Income Tax purposes. The right of the
Company to purchase/ acquire and redeem all of the Interest of such Member may be
assigned by the Company to any one or more of its other Members.

7.5 Death Buy Out. Notwithstanding the foregoing provisions of this Section 7,
ti-te Members covenant and agree that on the death of any Member, tiie Company, at its
option/ by providing written notice to the estate of the deceased Member within 180 days
of the death of the Member/ may purchase/ acquire and redeem all or any part of the
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interest of ±e deceased h-'errber jr the Compsny, ou-si'ant to the provss;on of ;his Section

7.5. ~hs 'purest, or oortio"; thereof, passing/ by reason of a deceased Member's death, ro

a persor or persons who are permitied transferees as defined in Seaicn 7,2 above, snaii oe

vaiued as provided in Subseaior. 7.5.1 beiow. The m^erest, 3r Qortion thereof/ passing/ by

reason of a deceased Menbey's death, to a person or pe'sons who are not pen-.itted

transferees/ as defneo in Section 7.2 above, shaH be vaiued as providec in Subsadion

7.5.2 below. The Company may assign its right to purchase/ acquire and rsdee-.'s aii or any

psrt of the interesx of the deceased Member to any of the other Members of ±s Company.

7.5, "j Upon the oeatr. 0'' a Member, the purc"!£se and sales orice cf such

deceased Merrber's .r::erest in the Company/ or the poi-tlon thereof being ourc'-issed by

the Company frcm ifcnsferees who are penn'tted transferees, s!ia;; be detemined by

mL"ual agreement of the su'viving Members and 'ne persona' i'epresentat've of .hQ estace of

the deceasad Member, if ne panics cannot reach an agreement on the va^e witnin th'rty
(30) days after the appointment or the persona! nepresentative cv ihc ceceasec Msnoer,
then :he pu-c'iase and s=;;es pr'ce of such deceased Member's 'nte-est jn the Company

shaF be the •7deemed vsJue" of the CGr'pany s'c su:;i Members Cieaih (dete'minsd as

beiow ;:'i'ovided ir rh's Subsection 7.5,1) civ'ded by ai! of the Inte'sst o the Company c-t

me OKC of such Men'ber's death and multipiied by che intes'est of i:he Cotrpany owned oy

such deceased fV,3>Tiber i.i the date of sue-, Member's d&c'ch/ c- by the po^:on hereof that

is b&ng purchased ':y the Company. The ''deemed Vtfk'e" of •y^ Corfipany shs^ be

determined asfoliows:

"he Operating Managers shcli determine at ieast on an annucs basis,

tne "deemed value" cr the Company. imrnec,iat5ly s.'-ter nakirg a

delem'inauon of the "deemed valus" of the Comoany, ihe Operating
Mansgers shafi rnaiS notice to CcCh Men-ber ind'caung rhi3 "deemed

vakiely detern-'ined by the Operat:ng Managers, £acn Men-.^er shal'

have a pe"iod of tnjrty (30) days a^er the date tnat said written nc^ce
is oiacec in the LLS. Mail to object to tne ''Geemed va;Lee determined

by the Operating Managers, in the event thai: dsji'ing sad ihirly (30)
day period/ a Majority of the fvlembers En the Compa.-w cbjece/ in

writing, '^ the "deemed va-ue" c'etennined by 112 Opera-,:ing

Managers, -.hen/ at The cost arc! expense of tha Compa-sy/ the

Operating Managers shal' employ ;he seivices c..' a CL'a.i-fied £po 'eiser

to determine tiie fair n-arket value of ;:he Conpany; anc ^he 'fair

mar.or value of the Cc'mFany as detei'mheo by ihe appraiser, s'-a;;

become the •"deemed value'? of the CQn"sp?;-y; liHti! such time £s ti'e

Cperc.ting Managers '"ex;: de;es'n"ine The "'^eeTR.-; vs^ie" o'< '^e

Comoany. Not\'v^s:and;ng anyth'ng to i^e con'irary set foi-cn ir this

parag.-aph, the •"ceemec! valje" of na Cc;rpsny r-;ay oe determine:'

or •'e:;e';:erm:ned at any rime oy unanimous agreen^ent o'? the Menbe/s

of the Company.
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The iast "deemed va'ue" established preceding the death of a Member snali be the
"deemed vaJue" of the Company for purposes or this Agreement. This provision £S to the

determination of "deemed vaiue" sna! i not be altered by the fact that the Operating
Managers for any reason have faHed to redetermine such "deemed value" at any time or

from time to time.

7.5.2 Upon the death of a Member/ the purchase and sales price of such
deceased Member's interest in the Company, or portion thereof, being purchased by the
Company from a person or persons who are not permitted transferees as defined in Section

7.2 above, shaft be dere-'mined En the same manner as provided in Subsection 7.5.'s above;

provided/ however/ that for purposes of this Subsection 7.5.2 tSis 'vdeemed value" of the

Company sha!' not be "deemed value" as determined m Subsection 7.5.1 above, b'A shali

be an cmount equal to 75% of the "deemed value" as determined in Subsection 7.5.1

above. ?t being the intent of mis Subsection 7.5.2 that aii purchases of the Interest of a
Member are an amount equa! to 75% of what such Member wouid have a-eceived had such
Member's Interest been purchased pursuant to the provisions of Subsection 7.5.1 above.

7.53 Closing of the saie of the deceased Member's Interest/ or portion
thereof, in the Company wi'i be held at tS-ie office of the Company on a date designated by
the Company/ not be iater than 90 days art?-- agreement with the persona5 representative of

the deceased Member's estate on the fair market value of the deceased Member's Interest

in the Company; provided, however, that if the [5urchase price Is determined by use of the
"deemed value" ss set forth in Subsections 7.5.1 or 7.5.2 sbove, the dosing wiii be nut
fater than 120 days after the appointment of a persona! representative for the estate of the
deceased Member. \f no persona? representative has been appointed wi-chi" 60 days after
the deceased Member's death/ the surviving Members have the right to apply to' and have
a personal representative appointed.

7.5.4 At closing, the Company wiil pay/ as 8 down payment, a sum equai to
twenty percent (20%) of the purchase price for me deceased Member's interest, or portion
thereof, being purchased by the Company. The balance of the purchase price by the
Company shall be evidenced by the Compar>y executing arsd deEivering its prOi'Tiisso'y note
for the bafance/ with interest at the prime interest rate stated by U.S. Bank of Oregon/ M.A,,

at the date of closing. 1 he unpasd balance, together with interest thereon/ sna!! be paid in

five (5) equal annual inssailments/ the first of wS-sich shail be payabie one year after the date
of closing. The. prnm'ssory note wHi be unsecsireri snri wsH contain ps'ovisfons mat the

principal sum/ and ali interest thereon/ may be paid in whole or in part at any time,
without penalty.

7.5.5 Al the closing/ rhe deceased Mamber's estate or personal

representative must assign to the Company all of the deceased Member's Inrerest/ or

porion thereof being purchased/ free and d3?" of ail Hens/ daip-ss ann Rncumbrapces, ^nd,

at the request of the Company, the estate o'r personal representative must execute aSI other

instruments as may reasonabiy be necessary to-vest in the Company a!i of the deceased
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Instruments as may reasonably be necessary to-vest in the Company aii of the deceased

Member's right/ titie and interest in the Company and its assets, if either the Company or
tiie deceased Member's estate or personal representative faiis or refuses to execute any

instrument required by this Agreement/ the other party is hereby granted the irrevocable
power of attorney which, it is agreed, is coupled with an interest, to execute and deliver on
behaif or the faiiing or refusing party ai! instruments required to be executed and delivered
by the failing or refusing party.

7.5.6 On compietion of the purchase of the deceased Member's interest, or

portion thereof/ in the Company/ the Ownership interests of the remaming Members wiil
increase proportionately to their then-existing Ownership interests,

SECTION 8, DISSOLUTION AND WINDING UP OF THE COMPANY

8.1 Dissolution. The Company will be dissoived on the happening of any of the
foiiowing events:

8.1.1 The expiration of fifty (50) years from the date the Articles of
Organization of the Company was filed;

8Jo2 Saie, transfer or other disposition of ati or substantially all of the
Property of the Company;

8.1.3 The agreement of ali of the Members;

8.1.4 By operation of law; or

8.1.5 The death, incompetency, expuisson/ withdrawa! (as permitted
herein), bankruptcy or dissolution of a Member, or the occurrence of any event that
terminates the continued membership or a Member sn the Company, unless there are then

remaining at least the minimum number of Members required by Jaw and ail of the
remaining Members/ other than the Member with whom the event described in the
provisions of this Subsection 8.1.5 has occurred, within 120 days after the date of the

event, eject to continue the business and affairs of the Comj3any.

8.2 Winding Up. On the dissoSution of the Company (if the Company is not
continued as provided in Subsection 8.1.5 above), the Members must take fuil account of
the Company's assets and liabiiities, and the assets wiii be liquidated as promptly as is
consistent with obtaining their fair value/ and the proceeds, to the extent sufficient to ;3ay
the Company's obligations with respect to the liquidation, will be apj3iiecl and distributed/
after any gain or ioss reaiized in connection with the iiquidation has been aliocated in

accordance with Section 3 above, and the Members' Capital Accounts have been adjusted
to reflect the allocation and ail other transactions through the date of the distribution, in the
following order:
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8.2.1 To payment and discharge of the expenses of iiquidation and of ati
the Company's debts and Siabtiities to persons or organizations other than Members;

8.2.2 To the payment and discharge of any Company debts and iiabiiities
owed to Members; and

8.2.3 To Members in the amount of their respective adjusted Capita!
Account balances on the date of distribution; provided, however/ that any chen-outstanding
Defauit Advances (with interest and costs of cotlection) first must be repaid from
distributions otherwise aliocable to the DefauSting Member pursuant to Section 2.4 above.

SECTION 9. GENERAL PROVISIONS

9.1 Amendments. Any Member may propose an amendment to this Agreement.

A proposed amendment wiii be adopted and become effective as an amendment only on
the written approval of all of the Members.

9.2 Governing Law. This Agreement and the rights and obligations of the parties
under it are governed by and interpreted in accordance with the iaws of the State of

Oregon (without regard to principles of conflicts of law). Venue for ail actions concerning
this Agreement and the rights and obligations of the parties .under it wil! be in Linn County
Circuit Court, Oregon.

9.3 Waiver of Action for Partition. Each of the Members irrevocabty waive/
during the existence of the Company and during the period of its winding up and
liquidation foiiowing any event of dissojution, any right that the ^4embe^ may have to
maintain any action for partition with respect to any of the assets of the Company.

9.4 Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if aii parties Siad signed the same counterpart. Ail
counterparts will be construed together and will constitute one and the same Agreement.
A single counterpart may be introduced as evidence oftiiis Agreement.

9.5 Parties En Interest. Subject to the limitations on transfers of membership
interests set forth in Section 7 above, each and every covenant/ term, provision and

agreement is binding on and inures to 'die benefit of the parties and their heirs/ successors,

assigns and iegal representatives.

9.6 Entire Agreement; Modification. This Agreement constitutes the entire

understanding and agreement between the Members with respect to the subject matter of
this Agreement. There are no agreements, understandings, restrictions, representations or

warranties between the Members other than those in this Agreement or referred to or
provided for in this Agreement. No modification or amendment of any provision of this

Operating Agreement of GWM Trucking, LLC Page 17



Agreement will be binding on any Member unless in writing and signed by ail the
Members.

9.7 A':torney ^ees, In tne event of any suit or act;o.~! ro enforce or interpret any

provision of ihis Agreement (or thst is based on this Agreemeni), the prevsiHng party is
entitled to recover, in addition 10 oiher costs, reasonable attorney fees in connecHon with

the suit/ action or arbkratior,, anc in any appeals. TL:e jetern-iination of who is the

orevemng par'/ and the amount of reasonable attorney fees to be paid to ye prevaiiing

party \vni be decsdec by ihe court or courts, inc'uding aiy a-3p€!late courts, in Wi-s'ch u-<e

matter is ^ried, heard or decided.

9,'B M3?Asr Efp5Ct. The parties agree to execute ether docij-ents reasonab'y

necessary to further effect and evidence the terms of this Agreement, as ;ong as ths terms

and orovis'ons of the othe; documents a;2 fdiy consistent wii^ the terms of this

Agreemenc.

9.9 SeverabHi":Y. n any term or provisic.-i of tnis Agreeme-'t is hs'd to be void or

unenforceabie/ 'r\ff. ^erm c' provision will be severer fror! this Agi-een'eit, the ba!ance of

the Agreen-'ent w^i' su-vive/ snd the baiance of this Agreement WLJ be "easonabjy

construed TO ca?'ry out ne intent of the parties as evidenced by ;he terms of this Agreement.

S1,10 Csp^ions. The captions used in this Agreement sre for the conver'ence of

the parties only and wii! not be interpreted to en'arge, contrac1: or a'-^r the terms al'id

pi'ov;sions of ihls Agreement.

9.';";i i^o'^ces, AH not'c-ss required to be given by this Agreement wli be in

wrung and wi;l oe effective when actuaiiy deHvered or, if raiied,. when dsposited as
ceri:;f;ed mah/ postage rji-ep£id; c:;rected to the addresses set forth In Sect'cn 1.7 above "br

each Member or to such Other address as. a Membe/ may specify by notice given in
confor'nance 'A-''t;: thess provisions X) the other M'ernbei's.

r-f.'32 Disdslmer., "his Agreement hzs been prepared by Msc^se: G. CowgiiS of

the ,cW firm of Weatherford/ Thompson/ Cow-gi!!,. Siack & ScfiuJtz, P.C./ sols'y at -:h2

request of the Company. The Members have been advised to consult with their own
independsnt altorneys prior f:o executing thss Agreement and asl reiated aocuments/ and-

hereby acknovv'edge that they have had a fuH and cornpiete opportunity to consu'it v\/ith
their own attorney prior 1:0 the execution of this Agreement and a'; reiated documents.

Therefore, ;n ^1-e event of any future Sega! dispure regarding the terms and conditions of

this Agreement snc a.'sy related c'ocusTients/ the genera' rule of construction 'ihat a !egal

docume.'st is interpreted or construed against the crafier '(hereof, shali not be ?poiicabie.
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IN WITNESS WHEREOF/ the pas-ties have executed this Operating Agreement to be
effective on the date first above stated.

(L
,l=AzA===^

George\V. Meyer^
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CVUJ?:!T •'v&^fSA;nl:i!iS;l'] "M'

ID Yi^e

of
,A TOR sr;^GWM TRUCKING, LLC

an Oi'egon l6ralted llafeljilty Company

INITIAL CAPITAL CONTR13UTiONS

Sach MeTiJ3er/s initiai capital contnbution (net equity) to the Company is as follows;

(-0 Cecrge W. /Weyer...........................,....;......,.......................................... $ 1,000.00

TOTAL; .QQ

OWNERSHIP INTERESTS

Each Member's respective percent of ownership interest in the Company is as

follows:

(1) Geai^3 W. Mwer

TOTAl:

100%

-1 ffll
3VI-li%

[cmz- NAATTYVMGaLLaGWM Trucking, LLC\OPERATING AGKES:MI:NT.doc]
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RESOLUTION OF TEE
OF

LLC

The undersigned, constituting all of the Members ofGV'/M Trucking, LLC, an C8regon

limited liability company (the "Corfspany"), do hereby adopt the resolutions hereunder set forth.

BE IT HEREBY KESOLVED: Thsf: ibe Members approve the trsnsfer of 50% of
George W. Meyer's interest in the Company to Marisne K. Meyers.

The undersigned Member, has adopted tfus resolution effective October /^_, 2010.

^LLjl
3eoFg(rW. Meyer, Membef

RESOLUTION OF TH S MEMBERS OF GWM TRUCKING, LLC
(Cffm:C:U5oeOTsnte3nriSeffiB^10iywfUocgi'Seffingsirefl)poroT}'Weffl8ffi^tCm(8nt,'£ff^^^^





Off THE
OF

LLC

The undersigned, coastitutieig ail of the Members ofGWM: TrycklEg, LLC, an Oregon
limited Hsbility company (the "Con'spany"), do hereby adopt the rssolutioBS foei-eunder sst forfc.

BE FT ESISEBY MSgOLVEB: That the Members approve fee transfer of 50% of
George W. Msyer's interest m fee Cosnpany to Marlens K. Mey%Js.

The undersigned Member, has adopted this ?eso!utioB effective Oetobsr / ^., 2010.

-€-A<^-
OecfglTW. Mey-sr, Merabs

RESOLUTION OF THB MEMBERS OF GWM TRUCKING, LLC
fcffim; C;U?ow7ieflfc encf Se.'ffnwlOwwrifpfsf feSlria^Tepww hi»n9l c(bs;CA'}fs i;,E5Wft'£'?/&I;'5UH/0 O.r- G;fT RKOLUlMS.t'ssv:
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