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PREFACE LETTER
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January 28, 2019
Dear Prospective Investor

Enclosed you will find the pro forma and feasibility study for the proposed Eagle Grove Hotel. The group
formed in September of 2017 with the committee consisting of Jim Christ, Bryce Davis, Dani Eisentrager, Clay
Hansen, Peg Hill, Lisa Knigge, Mike Ryers and myself. These individuals formed the Eagle Grove Hotel,
LLC, and started working on the plans after we determined this project was feasible. The group met weekly
and each member took responsibility for different aspects of the project.

After doing extensive research, which included talks with franchises and independent entities, it was decided

to go the independent route. Our conclusion was that the Eagle Grove area is a destination as we have many
large companies in our community and surroundig area. The committee decided we could forgo the
franchise fees and hire a management company to help with training of our staff and management and do
xAl'l xEOE OEI I AOi xT 6 ADPPAAI 8 %OAT OEI OCE OEA EI OAI
breakfast, it will also promote local businesses as they offer more full service amenities.

The decision to add a pool to the facility was also discussed. For many hotels, this is an item that becomes a
maintenance issue and great expense. Eagle Grove istdoate to have an indoor pool available at The
Wellness Center, for a nominal fee, and also has an excellent outdoor aquatic center during the summer.

Regarding the property, soil samplings have been completed along with clearing the land of buildings and
removal of trees deemed necessary. Any trees viable and in proper locations remain for future landscaping
of the property. This was completed in a timely manner to enhance our financial position.

You will see there is a Phase 1 (hotel) and Phase 2 (contien center). They are separate entities, but will

be attached. We believe this enhances our hotel with a venue that will hold up to 300 guests. Our goal is to
start construction this spring with a fall completion. Eagle Grove will be very busy with bt of new
construction in the next few years and we hope to capitalize on this. There are 37 stock options available at
$25,000 each. Please feel free to reach out to me (5689-8341) or Bryce Davis (515851-5826) with any
guestions you may have. Wedpe you will agree that this is a very worthwhile investment.

Sincerely,

-EAEAT A O-EAEAUG6 #1 1 DPAO
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EXECUTIVE SUMMARY

Accompl i shment s

Eagle Grove Hotel, LLC, underi dadet il fiaedrahdpaodu
enough to3Zzabmsdtubil@ae qualipegrbonekevantd aeB06r act
17/ Commerci al Avenue in Eagle Grove. Originally,
been inspected and remediated for asbestos, burne

withoeaipmately DHD@eihr eesnov@adet o make room for a ne
site.

A Hot el Feasi bil i teyn Sctoundpyl e tne dE.x hTihbiist St uhdays woaes f u
Hot el / Motel Tax Committee, and the Eagle Grove Co
Site Plan, Conceptual Rendering, andvas sfoaiwatredd wd
preparation work before vertical construction can
Eagle Grove Hotel, LLC has defined a Gener al Con
proposed Fl oorstPIrayn ffacri [tiheg teswad uads soni xtosd fteasrtd |
Eagle Grove Hotel, LLC hhaesenducvegea@scsbml phepenmrtoyp

Chosen Valley Testing.

Objectives

Eagle Grove Hotel, LLC mussttiwourtki owmi ttho a rldeeard iamng af
better understand construction and permanent debt
the Cash Flow Analysis/ Return on | nvestMmaennt .ankBa gnl
of Understanding with the City of Eagle Grove to
LLC must complete as part of their responsibilit:i

Regarding the site, a bied Hoasslacddplt ad Iy nohvee H ahg
stumps, and all other debris fromhihepsotessl|ins ad
happening ight now.

-

Eagle Grove Hotel, LLC is also imepgéesicngssemnsi ewe $
possibly, operating the hotel permanently provi de
best interest to do so.

P a g3e



Financi al s

Tot al Proj2edtl 7Cd9t9s :

$

Site Devel ¢@mBe rnt0:9
Hardn€t rucst2Zl,9:m,,000
Soft Costs$209, 000

Eagle Grove Hotel, LLC
Prror ma

Anal ysis 1 2 3 4 5
ADR $9 7.0 $98. 94 $100. 9 $102.9 $105.0
Occup 55.0 58.0 60.0 62.0 62.0
Total Reg$6 36, $%685, 0 $7r22,7 $761,8 $777,0
Total EXx/$437, $478,5 $528,9 $70,1 $580, 6
Cash Fl oyvy$1909, $206, 4 $193,8 $191,6 $196, 4

Debt Sei|

Return Analysis

Analysis Year 0 1 2 3 4 5
Project Cost $ (2,717.109.00) % 3 $ 3 3 -
Cash Flow Before Debt Service $ - $ 19960360 $ 20642147 § 19382114 § 19163024 § 196462.84
Residual Sale Price $ - 5 5 5 5 - i) -
Loan Funding $ 1,300,000.00 $ 5 5 3 - i) -
Debt Service - Principal $ - P (37.76993) §  (39.80127) § (41941.86) § (44.197.57) § (46.574.60)
Debt Service - Interest $ - P (67.34976) § (6531842) § (63,177.83) § (60.922.12) § (58.345.09)
TIF Assistance 5 50000000 § T - 5 - 3 - ) -
Net Cash Flow 8§ (917,100.00) § 94,483.91 S 101,301.78 § B88.,701.45 S B6,510.55 § 01,343.15

Keys to Success

1. Mitigate cost overruns duri

3.l mprove mar ket share

4 Hire and i mpl ement

P a dde
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DESCRIPTION OF THEBJBINESS

Company Ownership/ Legal Entity

Eagl e Grovhadottted ,| dda&l authority to transact bus
Liability C&kragdratGroné(He@)e.F or LLE&c olropwoar a@d den 4&hA
Domestic Limited Liability DConPpaatney ausnh dae rp eSepcerteutaalr
by the organizers existing since the efEaglte vér a-\v
Hot el., TlheL.Current registered agent and offifice o
Ei sentrager Law Firm |l ocated at 109 S. Commerci al
The investors in Eagle Grove Hotel, LLC will
Eagle Grove Hotel, L.L.C will be ownednidnawlkbdobkabp
by an Oper atiimgApPme recime nk
Presentl vy, one (1) Share Value is worth $25,000.
|l iquidation by each individual sharepbdohtdieng oAgnd
encl osed withinEtabglie BusveesilstplanL. L. C. shall ol
the devetbpmédospohadi 0pt & agp eromaatnaditeetzizoalni ne f i na
commenceopmentdevéhitially, interested investors
Shatesdemonstrate their willingness to proceed wi
project amndnmefmloersf i nanseongrobéase cubengrhajtect wi | | (
Upon notice of an official transfer date, Eagl e C
those that have signed the Confi diemitalally Ltet daresf er
financi al ihbs€Covasiong oh e€kehéange for Shares and
sharehmtstadarefi ned within the Operating Agreement.
Upon official vote by BagherGredesHareholldelk sCi n
may be altered as approved and all owed under cur
authorized sharehol ders in the Eagle Groed KHaet al |
under the current Operating Agreement of the | i mi
Location
The physinmay cahdadnrgeessdue t o t he r edev ewhoeprnee natc coefs sa
from Highway 17 couldrbental addedss hbwbore, thbepc
17 S. Commerci al in Eagle Grove. Please see Appe
Zoning Cl| als sGofmnreatciican : B
Hotels and motels, provided that they have fronta

Pr i

Tax Cdaatsisanf:i

maofy ubBe wobdp€omwmer ci al

P a ¢gpe



Traffic FIl ow

This | adaacamhi godvehbedughfare, |l owa Hi ghway 17;
traffic counts can be expected per day.

Sout hbound (Highway 17): 2,680
Nort hbound (Highway 17): 2,400
Eastbound (C54): 1,140
Westbound (C54): 670

Conceptual Pl an

As more vVvi
t o i denti
particul a

sually expressed in Appendi x B, the Con
fy the demand mmdingpdr rom phedwatr remat
I r conceplto adde moontset Ir aa tetsa cah ecde nttoera f ut ur e
reunions, job fairs or for any purpose.eddh watshemh
a positive manner. However, both devel opments wo.l
separate ownership with the under otcaomdiancg tfhoe @dr
and Events €esteo teamiyhdtcelsercaomsi &obl bbbk dvenobdl

Pl ease see Appendix B for more information.
Exterior

Currently, the plan g admeesifaarced ittoy wwoen stgr LEEntg | an evea
(EI'FS)k amdt &ri &l t hat has a monosl ope roof for d
i nvestor approval

Pl ease see Amppembire B n& o€ mati on.
I nterior

Thi s Wwiddi3l&r ogmsdmuvilce hospitalitywi-Facconhgceigui pyp

compl i mentary breakfast in the morning and a win
convenience store, an elevator, a fitness center
Thi s Wialcle danmgdate the following types of accommod

O Suites
0 2 Queen Standard
o Standard

Pl ease seef oArppneonrdei xi nF or mati on.

P a e



Per niiitcse/lnses/ Certifications

Eagle Grove Hotel, LLC wil | wungehe d hteo Capipyl yoff oEra gd e
the facility. Il n addition, a water and sewer cCo
potentially a sidewalk permit will need to be sub
Impact Fees for this type of devel opment. The pr
Prevention Plan (SWPPP) at this ti me. However, if
altered as requirend |llyy durer epirtojleaw. wCurdref ol | ow

Speci fications (SUDAS) standards.

The next steps fowolkldgo reiGlre®vfeoHodre | EmpILLCy er |1 den

I nternal Revenue Service. An EIN is also known as
a business entity. This process caryelre lcdoemmplieftiecdat
(BxmpBEE8BN)n. addition, Eagle Grove Hotel, LLC will a
and remit Sales Tax in the State of |l owa . Thi s w

Numb(eBrEN) t hrough the | owa Department of Revenue
reports.

Eagle Grove Hotel, LLC would need to file a Hotel
and Appeals. Thdshosegiogal izey fawviali ty within the
and beocenr pfreeam sseempt i on, including room service, E
Class B Liquor License t hrgoeusg hDitvhies iSa mad raT loiif® progwaw i
i nsurance, which Wwinlslurme ctealsleed | @amo wtf itmitshdusi n:

Il nsur ance

During construction, Eagle Grove Hotel, LLGrwi ||
forms of sufficient insurance coverage to protect
commences. Insurance during construction will be

During operation, Elragll ¢ IGir @lviel iHtoy ,e | Wo rLKma nvd d | Co my
and other forms of sufficient iIinsurance coverage
Eagle Grove Hotel, LLC investors.

Dramop® Protection i g angr enxao mdiatiina mgEegqhdIlo®ranJva gt
LLC wi Il mai ntain Dram Shop Protection throughout
sales and consumption on premise.

Pagle



MANAGEMENT

Curr €agl ¢, Gr ovies Haonteilc i ppatCed t o be run as an inde
any franchise arriangtehmeetnt Ea gllhee Grhoevoer yi s a destir

empl oyment purposes, weddings, rclwasssrewgmuiecn s, Wi ¢
the communi tda frerasanpurfhesefore, i f there is a gl
incentive to book at our | ocation over those app
Geemr al Manager with hospitality industry experien:
guests about tthhe dfafcedad yChatentl vy, Eagle Grove
experienced hospmt ahiaty omasa @errde mtp efriat es hotel s

management contracts. I f Eagle Grove Hot el-parLtLyC i
management firm then this can definitely be an op

Eagl e Grove Hotel  ;pablt @ wiolflt watriel irzebea watdidodo ns yi Nttt &
pl atfor ms, such as: Expedi a, Travelocity, Hot el s
comprehensive wyebtso tree sveé t \he tdrel iabe | idi rectly at a

Prr-@pening Services

Eagle Grove Hotel, LLC is currently discussing wi
Pr-@pening Services to deveda ofpluilah gntaincaagnedngechd e eshyospt ea
policy, evaluate alll product of ferings, and al s
profitability. | f Eagle Grove Hotel, Lip@ritmyvedston

of feOp®neng Services then this can definitely be

Hours of Operation

This Wwialcli lopegrate 24/ 7. 't is the goal of Eagl e
Manager oper datfFrngAaMondayut noramad ®Hhhennéasehaurss
authorized to transact, books o0 csahnhdscty bbhei mees

Products and Services

This hospiitsalantyi cviepnattuerde t oi wf f hbe Baglew @Grodeccorl
consi dermad ket miac commodati on i n the fleas paibtoavlei:t yS uii
Queen Standard and a Standard room of ffear dda tflfe rperr
The Aveya®atPai wWwhich is computed as the average |
ti me peri ode oorf itshea anveearsaugre r ate paid for rooms s
rooms s dled,$ 7v0a WIl0d

Eagle Grove Hotel, LLC hbgiherevgs vehanigathouosmdwi
or oftohrems of r oloovA sr.art eeq udierdeudc tb yc d napM, i avmid S ud)d. efsD A v
There wildompl Qae®MDASt andard or Standards r ooms
Eagle Grove Hotel, LLEamaffal mpuepdcent ADAree@ul atso

P a Be



FINANCIAL MANAGEMENT

The finances for Eagle Grove Hotel, LLC wi ll be
being in chbadgy ofperlae i dayp . Eagle Grove Hotel, L |
and modi fybasednecmdetdhe recommendation from key p

required to collect, draft, anednd eimm fto rweaetkil oyn, anso I
i nvestor group and the CertipbiaadudPtubl icol Aecountaa
guarterly, and/or annual returns as required by c
The CPA accounting firm wil/| be hired by Eagl e Gr
DEMAND

Baed on current | arge employer demand, EasdlienaGreav

depiction of the current demand:

o One | ocal empl oyer used over 300 rooms in one
o One | ocal empl oyer just needd ex Qoramger.at e Accc
o One | ocal empl oyer -creeceddesn ta ahl o tfeolr wihteh ra eGripG oy
o Anot her | arge employer will wuse aabnaunpl 2 yreesms

Couple these numbers with cl| asg hregurfiumn & ,anfidmi lew
throughodtheé héemeamad i s there!

MARKETING

Ther e mainlyl fboer ms otds @advetehhen Bemeaetd target mar ket.

is critical. Whenardenmlko ynegge ¢ oo rmaikredtialvetyd uvpil I41 0o nioasgt|
Googl etoomerform a searcWwheéeo rlesgrare apgr @p ahasnign d
a reservation system online and having a presence
contribute to informing people of our presence. C
o Local e mmil oy dirosmedruss/ s uppl i ers/ work associates,
o Existing residents -s@motddito tihnedyi vciadnu asl psr etahda tw oa
o Previous residents of Eagle Grove that may be
o Event speci fiucninmairekse t isnugc ho papso:r tSummer f est , Wr i

P a Qe



Co

mpetition/ Pricing

*Basddt @hbDse.ccecomber 27, 2017 pricingt*

Hot el Di stance Pricel Ni gt
Sandédaagl e Grove 3 Minute $50. 00
BouldCdrasr i on 17 Minut $94.00
Clari on o€Cd meati own 17 Minut $62.00

Amer iodHuimbmo | dt 27 Minut $110.00
SupeHudnbol dt 27 Minut . $65. 00

Amer io&0Websnh er Cit 24 Minut $83.00
SupedWedster City 24 Minut . $75.00

Cobbl est ondFdmtn 27 Minut $82.00
Country IIOFRor & BDBa 28 Minut $82.00
Hol i day | 8okt ER 29 Minut . $120.00

Sl eepFdmtn Dodge 37 Minut . $85.00
Average ~24 Minut $82.55

Based on our competition, we feel that our profo
the competition across the region. As prices flu

how we price againdManbigem. wihé Generguired to un

en

tice guesirs htod edt @aw eiranvceorraut inm gn uftrecsm aavm y .

AMENITIES

Gr
| o
s k

p |

Th
t h
or

Th
Hi
f o

Th
hi
i s
s n

eenwooa&djPaace&nt to the WriOgpkt o€o urmtey mhetashteo gunsdewln dps
cated -aoccnr ea ¢ &inpeuass t Eagl e Gr ovleamillty RPogwsds ct IC
atepamaadr fsoftbal |l / btahsee bVdrlil g hdti aG@uoounndbsy, s Keti br aglrlo u Im
aygroundgreigelssp,mebimgr sshamadi tampiesg

e Wellness Center believes fitness is not a hob
e second ihwosnet bmer 2l | Wioét her you exercise ever)
need-apg Well ness Center can help shape the ne:

i nking about Eaglhe sGonoyedses€Cama?egoee Lobr atrhye IE
stdMoseam. Built inthé&ORattbeamMuBRegse shoodu He a d
r uvios ietng rosy .

e ThrTreaiRli ,vejrisst norttrhaweeslts oafl obhagg |tenMG iVdeesat, HREiow e&r
storicvitsriaiolr sofnfielress o fmaurns me se,r rruipv eerd weadlbkdd yasnldasr

33 miles Toagl tdhaneéde Rusgswideswionrg , hibloikm gn,;gg n athk uorse
owmobiling.

P a gle0



The aWmiuggHt Co@agyeF&rpobve, just Pagvi @déds Gfremnivoo
fairboctrser ti mes durairreg otpheen sfuwmmebro otkhpeayges Cobonsi d
reuni ons, acnlda sost hreeru noipopnosr,t uni ti es!

Asi de from parks, mus eums, and fitness opportuni
estakbhtshmhat can accommodate many c¢ravings.

Ni ne & Di naet Rehset abuargalnet Gr ove Gol f Cour se
Family Tabl e

B&S Crossing

Rails Bar & Grill

ElI Taco Riendo

Samds Chinese Kitchen
Twiin Shoppe

Subway

Smoke Shop

L&ri ght 6s Del i

The Farm

Jal apenoGrBadrl and

O OO0 O0OO0OO0OO0OO0OO0OO0oOOoOOo

Throughout the year, the Eagle Grove Chamber put
visitors from all ar oundSummdrsfi st agif setxdt emadMraiggamtz aC
a movie in thenpamd& fdoameas ha dadletsnt, o nnament games,

P a dlel



FINANCIALS

Tot al Product Cost s

Eagle Grove Hotel, LLC

Land (with Site
Improvements & Raw Land

Community Fees) Permit & Community

Site Preparation

Building and Site
Construction

Indirect Costs

Eagle Grove, IA

Development Costs

B.E.N

Building Permit

Sidewalk Permit

Sewer/Water Tapping/Inspection Fees
Hotel License Application Fee

Class B Liquor License

Sewer

Water

Electric

Tree Removal

Grading & Fill

Storm Sewer

Sidewalk

Mobilization and Protection

Architectural/Structural/CivilConstruction
FFE

Conceptual Planning
Appraisal

Survey/Geo Tech
Feasibility Study
Pre-Opening Services
Legal & Accounting Fees

313,109.00
175,000.00
5,609.00

2,475.00
200.00
54.00
2,880.00

BB BB BB B BB

132,500.00
10,000.00
5,000.00
Completed

5,000.00
20,625.00
50,075.00
10,000.00
31,800.00

LR

hH P PP

$2,195,000.00
$ 1,780,000.00
$  415,000.00

$ 209,000.00
Completed
Completed
Completed
Completed

$ 26,000.00

$ 5,000.00

Construction Period Interest / Loan Fees / Closirty 13,000.00

Insurance & Taxes During Construction
Working Capital

Total Project Development Costs

Cost/ Room

Pa dgle2

$ 15,000.00
$ 150,000.00

$2,717,109.00

$ 84,909.66



Prop&€aedt al St ack

Eagle Grove Hotel, LLC

Source of Funds

Equity $ 917,109.00 34%
Low-Interest Loans 0%
Bank Financing $ 1,300,000.00 48%
Tax Increment Financing $ 500,000.00 18%
Total Funds Available $2,717,109.00 100.00%

P a dle3



oRPma F
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Rooms ol

Eagle Grove Hotel, LL.C

Profirma
Anzhosis Yaar 1 2 3 4 5
ADE oo Iosue T100e2 OO [ ¥ 10500
Yo Incrazss 10 10 10 1
Cooupe ey 550000 58008 L00FG £ 00% 5200
Revenues (=0 Tom! Bevenug Year 1 ¥Roce Year % Y £ %
Foom 3 1847175 B e 387025 e 3 745430 aTEe B 7 B
Other Miscellznamus Revenue 3 42840 1Fe & 14748 1% & 18300 1F: § 1%
Total Revenue ] 1880115 %636,837 100%% 3§ 685 005 100% § 761,528 100%% & 1009
Departmental Expenses (5% Total Reve nus)
Roam (Inchdes Brezlfast & Recoption) § 139508 & 445m TL ¥ 47950 TG § 50396 T § 838 T § 54303 T
Other Miscelenems 5 19901 A3 1% § 6830 1% § 718 1% § 7518 1@ 5 771 1%
Tok| Departmentzl Expenses 3 155205 § 30847 800 § 54,800 8.00% & 57824 80% § 60.046 800 § 6165 800
(GROS3 OPERATING INCOME 3 18308 06 %3285 890 22.00% 3630204 £2.00% S664.874 92004 % 700,883 92 0%% % 714001 22 00
Undistributed Operatig Expenses: (% of Togl Revems)
Payrall 5 5073 § 190051 300 § N&am9 L 300 § Bl 3008
Banefis 5 80555 § L& 45% § 32308 45 § 45 § 34068 45%
Sabs & Marleting 5 3@ 5 1177 20 § 13316 1% § 1M § 13854 2%
Uthities 3 0E0E B O3LE iff B 36140 il B 508 ¥ 3RES3 508
Other OperatingExpenss 3 35800 13737 1% 3 14458 10 § 10 5 15541 2%
Tot | Undistributed Operating Expensss 3 EH5700 $2TT 024 440% 3313 378 4405 % 44%% % 336337 EELE
NCOME BEFORE FLXED CHARGEE 3 265206 %308 866 4004 & T 1% 3 400p & 378 564 4q0
Finad Oparating Expanses (3 of Tokl Revenue) Generl Expenses 5 21113 § To0s2 1L¢: & § B § BT
Fezl Eame Tanes 3 ISR T ] 15% § 3 50000 3 50000
Inmznce 3 5478 § 18105 3% % 3 nes ¥ 13512
Fesens for Replacement 3 58705 % 18105 3% § § RS 3 23312
Tot| Fiad Opera ting Expenses 3 3414 45 5108 263 1824 3157 3178 511 3 182101
CASH FLOW BEFORE DEET SERVICE 3 623761 5100 604 3004 £103 821 270% $181 630 250% & 196,463

Pa dled



P a dleb

Fooms
Eagle Grove Hotel, LLC
Frofrma
|Anzhesiz Yaar ) 7 i 10
ATR. 5 107010 5 a2 5 11142 5 1138 5 11582
%o Incgezzs 1% 1% 1% 1% 1%
(Ohooupe oy 2% ) 621 0% 8 0 62 0%
Revenues (=50 Tom! Reve nug)
Foom ¥ T4 orErs ¥ TOLOSS OTEF: § 0 BDEETT oTEFe 3 OEBOL: STEAE T OE3G4T: oTEEG
Other Mizcellznsou: Favenue 3 17.062 120% § 17405 1200 % 171 220% % 1106 2200 % 12458 12005
Total Revenue 1 T 607 100.00%% ¥ BOEAS0  1000000% 3 824,628 10000000 3 841121 100.000% 3 857044  100.00%%
Departmental Expenses (=58 Total Revenug)
Room (Inchudes Brezlfzst & Reception) I 35,483 T % TR % 57724 T % TR % 5066 TOFG
Other Mizcellznzon: -3 1006 100 § 1007 % B 1000 % 100 % 2378 1000
T o1 Departmentz] Expensas 3 3. 408 s.000% % 000% 5 65870 80000 3 B000% § GEG3S 80004
(GROSE OPERATING INCOME -] 729,190 F200% ¥ 2.00% ¥ TSE.658 P2 00% § F200% § TER.30E &2 0%
Undistribot=d Operating Expenses (% of Tok! Ravems)
Pavrall 5 171 3000 0 24133R 3000 5 3000 § 3000%: § EL T
Banefie 5 35,667 450% § 34381 450 4500 § 450 § 4500
Ez2k: & Marizting 5 14,151 100% § 14414 1 5 100% % 1007 % 2000
Utlities 5 3080 5000 % 4473 300% % 5000 % 5000 % 5004
Other OperatinzgExpenzs 5 15,852 100% § 1518 10076 % 100% 5 1007 % 2000
T oz | Uindistribut=d Operating Expenzes 3 343 063 43 5000 § 348828 435400 3 43 500 3 435000 3 43 5004
INCOME BEFORE FIRED CHARGES -] 386,135 485000 § 393858 484600 3 48 5000 3 485000 3 485004
Fiz=d Operating Expenss: (3 of Toe|Revwenue) Generzl Expensaz 5 BT.187 110F: § B2031 11007 % ST 1100 § AR 110056 5 24374 1100
Fezzl Bzt Tamss 5 50,000 831% § 50000 218 % 500000 006% § 500000 S04 % 500000 3B
Inzuezncs 5 FERA 300% % 125 300 % 14738 R e 5134 R 15738 3000
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ow Analysis

Fl

lre&mrash

Analysis Year

Project Cost

Cash Flow Before Debt Service
Residual Sale Price

Loan Funding

Debt Service - Principal

Debt Service - Interest

TIF Assistance

Net Cash Flow

Analysis Year

Project Cost

Cash Flow Before Debt Service
Residual Sale Price

Loan Funding

Debt Service - Principal

Debt Service - Interest

TIF Assistance

Net Cash Flow

Eagle Grove Hotel Group, LLC

Return Analysis

0 1 2 3 4 5
(2,717,109.00)$ - 0% - % - 0% - % -
- $ 199,603.60 $ 206421.47 $ 193821.14 $ 191,630.24 $ 196,462.84
-8 - s . -8 -8 -
1,300,000.00 $ - 0% - % - 0% - % -

- $ (37,769.93)$ (39,801.27)$ (41,941.86)$ (44,197.57)$ (46,574.60
- $ (67,349.76)$ (65318.42)$ (63,177.83)$ (60,922.12)$ (58,545.09
500,000.00 $ - % -3 - % - % -

Rl R e o o R

(917,109.00)$ 94,483.91 $ 101,301.78 $ 88,701.45 $ 86,510.55 $ 91,343.15

Eagle Grove Hotel Group, LLC

Return Analysis

6 7 8 9 10
-3 -8 -3 -8 .

201,392.10 $ 206,419.94 $ 211,548.34 $ 216,779.31 $ 222,114.89
-3 . -8 . .
-3 -8 -8 -8 .

(49,079.47)$ (51,719.06)$ (54,500.60)$ (57,431.75)$ (60,520.54
(56,040.22) $ (53400.63)$ (50,619.09)$ (47,687.94)$ (44,599.15
- 3 - 3 - 3 - 3 .
96,272.41 $101,300.25 $106,428.65 $111,659.62 $116,995.20
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Breakeven Analysi s

Breakeven Rates (assuming expenses are fixed
Occupancy Rate (@1$0.00 ADR) 41.63%
Average Daily Rate (@ 55% Occupancy Rat $75.69
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APPENDIX A:PROPOSEDSITE MAP
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APPENDIX BPROPOSEDCONCEPTUAL PLAN
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APPENDIX CPROPOSEDOFLOOR PLANS
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APPENDIX D CERTIFICATE OF ORGIIZATION

i
CERTIFICATE OF ORGANIZATION "
OF i
EAGLE GROVE HOTEL, L.L.C. *
8
TO THE SECRETARY OF STATE =
OF THE STATE OF IOWA: w
Pursuant to lowa Code Section 489,201, the undersigned adopts the following £
Certificate of Organization: %)
=
ARTICLE | ¥
Name e
The name of the Limited Liability Company is EAGLE GROVE HOTEL, L.L.C.
ARTICLE II
Initial Registered Agent and Registered Office
The street address of the Company’s initial registered office in lowa is 109 S.
Commercial, Eagle Grove, lowa 50533, and the name of its registered agent at such
address is Dani L. Eisentrager.
;
Dated N@mmhw 5 zom co_
ikt Gopre
Michele 'St:rt::::'erZ Organizer
Clay Hans?ﬁ. Organizer
10
OF s-ThTE
SECRETARY
-1
V3155
\W01151088
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APPENDIX ECONFIDENTIAL INTEINTO INVES$

INTENT TO INVEST

, 2019

Eagle Grove Hotel, LLC
c/o Eisentrager Law Office

P.O. Box 346
Eagle Grove, IA 50533

Dear Eagle Grove Hotel, LLC:

As our understanding of the proposed hospitality facility being developed and operated by Eagle Grove Hot
LLC (the o0Companyd6) has increased, so has our
about participating with the Organizers atiter Members of the Company to invest, financially and
througlouttime, to increase value for the shareholders. We feel that a financial investment by the undersign
combined with our contribution to t heésigdficantyany &
enable the Company to take full advantage of the opportunities for creating value.

1. The undersigned is pleased to submit the followiAgining indication of interest to propose
to acquire $__,  worth of membership shares in Ed&gteve Hotel, LLC with the expressed intent of
assisting the Company in improving the operation and value of the Company.

2. Consummation of this proposal wil/ be sub
with, a customary business, foianand legal due diligence review of the Company and proposed
management and operations.

3. Accordingly, the Company hereby grants the undersigned the right to purchasedteceabede
shares of the Company until such time as all the outstandérgpagitat has been acquired through execution
of definitive written agreements (O0Agreement to
will be available for investors to purchase. Once we have an agreement for the purchase oftéi membe
shares, even if you have signed this intent to invest, you will no longer be allowed to purchase any member
shares.

4. This letter represents only a preliminary indication of interest and does not constitute a contrac
commitment, undertaking other binding obligation or limitation on the part of any person. In addition it
does not constitute a binding and enforceable obligation of the Company or the undersigned. Except
specifically provided in the immediately preceding sentence,ithisdsttmt constitute an offer or proposal
capable of acceptance. Any obligation of the undersigned or its affiliates with respect to an investment in
Company will be only as set forth in a defini
executed by the undersigned. This letter and the matters set forth herein are confidential and may not
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disclosed to any third party without the written consent of the undersigned. This preliminary indication expire
the earlier of (i) the signing of &gyeement to Purchase or memorandimmderstanding, or (ii) December
31, 2018.

The following can be contacted for any additional information or in case it is necessary to clarify this letter

Name: ]

Phone:( - - )

Email:

Sincerely,
Undersigned

By:

Printed Name:

Phone: (_ - - )

Agreed and Accepted as of the date first written above:
Eagle Grove Hotel, LLC

By:
Title:
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APPENDIX FOPERATING AGREEMHEN

OPERATING AGREEMENT BY THE MEMBERS OF
EAGLE GROVE HOTEL , L.L.C.

ARTICLE |
ORGANIZATION OF THE COMPANY

1.01.Formation The parties to this Agreememive agreed to the formation and are MemBE&AGLE GROVE

HOTEL, L.L.C., alimited liability company organized under the provisions of the lowa Revised Uniform Limited
Liability Company Act (the ACompanyo0) thelda Seeretdryiof i c at
State. The Managers may take such further actions as they deem necessary to permit the Company to conduc
business as a limited liability company in any other jurisdiction.

1.02.Principal Office The principal office of the Comparshall be at 109 S. Commercial, Eagle Grove, |IA 50533,
or such place as may be designated from time to time by the Managers. The Managers may establish additional
places of business for the Company.

1.03.Business Purpose of the Company

(a)Thepurpose of the Company shall be: (i) to acquire, own, develop, hold for investment, operate, manage,
maintain, lease, finance, refinance, pledge, sell, exchange, or otherwise dispose of or deal with the Property; and
(i) to engage in such other activitias are necessary, appropriate, customary, convenient, or incidental to the
foregoing purpose. The Company shall not engage in any other business or activity without the unanimous written
consent of all Members. The authority granted to the ManagerdsHatited to actions necessary, convenient

or related to this purpose.

(b)The Company shall have all the powers and rights necessary or convenient to carry out the purposes for which
it is formed, including the powers granted by the Act.

ARTICLE Il
MEMBERS

2.01.Initial Members The names and addresses of the Members, their Capital Contribution, and their share of the
Net Profits and Net Losses of the Company shall be set forth on the Members Schedule attached hereto as Schedul
A (theih Member s Schedul eo) :

The Managers shall maintain and update the Members Schedule upon the issuance or transfer of any Membership
Interests to any new or existing Member in accordance with this Agreement.

2.02.Additional Members

(a) A person other thaam Transferee shall become a Member of the Company upon: (i) the unanimous consent of
the Members; (ii) payment of the agreed upon Capital Contribution to the Company by the person; and (iii) the
person signing an addendum to this Agreement agreeingtounel to its terms.

(b) A Transferee becomes a Member upon the: (i) unanimous consent of the Members other than the transferor
Member and (ii) the Transferee signing an addendum to this Agreement agreeing to be bound to its terms.
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(c) A Member who hasdnsferred his or her entire Transferable Interest ceases to be a Member once the Transferees
of his or her entire Transferable Interest become Members.

(d) Changes to the names and addresses of the Members and the names and addresses of new Mémbers shall
identified by an addendum to this Operating Agreement.

(e) A person shall become a Member if, within ninety (90) consecutive days after the Company ceases to have any
Members and all of the following occur:

(1) The last person to have been a Memheth®legal representative of that person, designates a person to become
a Member; and

(2) The designated person consents to become a Member.

2.03.Liability for Required ContributionsA Member is liable to the Company for his or her Capital Contributio

In addition, any Member who fails to make a required Capital Contribution may have his or her Transferable Interest
forfeited and he or she may be expelled as a Member of the Company pursuant to Section 7.04.

A personbds obligat itoon tthoe nCaokmep aanyc d rst rniobtuteixochused by
other inability to perform personally. I f a person
estate is obligated to contribute money equal to the value of thefhe contribution which has not been made,

at the option of the Company.

2.04.Additional Capital; Limitation Other than the contributions of the Members set forth in Section 2.01 and new
Members as provided in Section 2.02, no Member shall be eggtdrmake any additional contributions to the
capital of the Company nor be obligated to restore any negative Capital Account as defined in Section 4.01. No
Member shall have any liability to the Company, to the other Members, or to the creditors ohthang on

account of any deficit balance in such Member 6s Carg
failure of the Member to contribute the full amount of his or her Capital Contribution which he or she was obligated
to contributeNo Me mber shall be entitled to interest on ar
Account.

2.05.Member Authority Limited A Member is not an agent of the Company solely by reason of being a Member.
Unless expressly authorized to do so by kanagers, no Member shall have any power or authority to bind the
Company in any way or to render it financially liable for any purpose.

2.06.Liability of Members The debts, obligations, or other liabilities of the Company, whether arisirogiract,
tort, or otherwise, belong solely to the Company and do not become the debts, obligations, or liabilities of a Member
solely by reason of the Member acting as a Member.

2.07 Units. Ownership in the Company shall be represented by units offowrtei p iUnitsoe)r ewshti c(hii s h
be issued to the initial Members and to any new or additional member. The Units shall be issued in proportion to

t he Member s percentage of ownership in the tGamnpany
be represented by certificates issued by the Company. The initial Members shall be issued Units in the Company
as indicated on Exhibit A.

ARTICLE IlI
MANAGEMENT

3.01.Management of the Comparnihe business and affairs of the Company shall be managed, operated, and controlled by or
under the direction of the manalamagér®) . wbobaeeti dent hti ed
3.05 the Managers shall have, and arelwe granted, full and complete power, authority, and discretion for, on behalf of, and

in the name of the Company to take such actions as it may deem necessary or advisable to carry out any and all gkthe objecti

P a g2e6



and purposes of the Company.

3.02 Number, Election and Term of Managers

(a) The number of Managers shall be fixed from time to time by the affirmative vote of Members holding at leasefifgr
cent (51%) of the outstanding Membership Interests, but the number of Managers shaléssthan three (3), nor more than
five (5). The Company shall initially have three (3) Managers, who shall be:

(b) Managers shall be appointed, from time to time by the affirmative vote of Members holding a majority of the outstanding
Membership Intersts. Each Manager, including each of the initial Manager(s) named in this Agreement, shall serve for a term
ending at the next meeting of Members called for the pu
resignation, or removal.

(¢ The Managers shall mai ntain a schedule of a Mdnagédsanager
Schedul® ) , and shall update the Managers Schedule upon the
Section 3.02 or &ction 3.03. A copy of the Managers Schedule as of the execution of this Agreement is attached hereto as
Schedule B

3.03 Removal; Resignation; Vacancies

(&) Members holding at least fifgne per cent (51%) of Membership Interests may remove all or a lesser number of Managers,
with or without cause.

(b) A Manager may resign at any time by delivering his written resignation to the Company. Amgsigctation shall be
effective upon receipt thereof unless it is specified to be effective at some other time or upon the occurrence of some other
event. The acceptance of a resignation by the other Managers shall not be necessary to make it effective.

(c) The resignation or removal of a Manager who is also a Member shall not constitute a withdrawal or expulsion of the
Manager as a Member of the Company or otherwise affect
removed, a meetingd dMembers to elect a successor must be called promptly and held as soon as reasonably possible.

3.04 Action by Managers

(a) If there is more than one Manager serving, all decisions requiring action of the Managers or relating to the business or
affairs of the Company shall be decided by the affirmative vote or consent of a majority of the Managers.

(b) On any matter that is to be voted on by Managers, a Manager may vote in person or by proxy, and such proxy may be
granted in writing, by means of Elieonic Transmission or as otherwise permitted by applicable law. Every proxy shall be
revocable in the discretion of the Manager executing it unless otherwise provided in suclpmexied that such right to
revocation shall not invalidate or otherwiaffect actions taken under such proxy prior to such revocation.

(c) Any action of the Managers may be taken without a meeting if either: (i) a written consent of all of the Managers shall
approve such actiomrovided that prior written notice of suddiction is provided to all Managers at least five (5) Business

Day before such action is taken; or (ii) a written consent constituting all of the Managers shall approve such action. Such
consent shall have the same force and effect as a vote at a medtimgqyabe stated as such in any document or instrument
filed with the Secretary of State of lowa. Notwithstanding the foregoing, the failure to provide dive s 6 oframytadtiane

of the Managers by written consent shall not invalidate such actidiroff the Managers: (x) believes in good faith that the
action required must be taken prior to expiration of suchdasgnotice period; and (y) has made a gtaith attempt to deliver

such notice and the necessity of such action to each of the reldaaagiers prior to such action being taken.

(d) General Scope of Powers and Autharity Except for matters on which the Me]
Limited Liability Act or by this Agreement, the Manager has full power, authority, and tiistte manage and direct the
Company6s business, affairs and properties, including, W
below.

(e) Specific Powers
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(1) Subject to the limitations set forth in subsection (3) anceetiSn 3.05 below, the Manager is authorized on

the Companyds behalf to make al/l decisions as to (i) the
(ii) the devel opment, sal e, | e a s ei) the purchasehoe athercacqsigitionsof athero n o
assets of alll kinds; (iv) the borrowing of money amd t he

from Members); (v) the prepayment, refinancing or extension of any mortgagé affecg t he Companyds a
compromise or release of any of the Companyds cl aims or ¢
and management of the Companyds busi nes sderary federal(ovstateitax al |
law or regulation.

(2) Subject to the Ilimitations in subsection (3) and
may execute and deliver (i) all contracts, conveyances, assignments, leases, subdeabése agreements, licensing
agreements, management contracts and maintenance contrac
notes, mortgages, deeds of trust, security agreements and other similar documents; (iii) allcantifieates and reports
pertaining to the Companyédés organizati on, qgualification

instruments of any kind or character relating to the Com

3) The Manager onthe Compahy behal f may execute and deliver all
orders for the payment of the Companyds funds to thye ext e
in an amount in excess of Fifty Thousand Dalland No Cents ($50,000.00) or such orders (or series of orders) do not exceed
the amount of Fifty Thousand Dollars and No Cents ($50,000.00).

3.05 Actions Requiring Approval of MemberEhe unanimous written approval of all Members shall be necessaugttorize
any of the following acts or transactions by the Managers on behalf of the Company:

(a) Amend, modify, or waive the Articles of Organization or this Agreemamtyidedthat the Managers may, without the
consent of the Members, amend the Nbens Schedule following any new issuance, redemption, repurchase, or transfer of
Membership Interests in accordance with this Agreement;

(b) Issue additional Membership Interests or admit additional Members to the Company, except as @benitise by this
Agreement;

(c) Incur any indebtedness, pledge or grant liens on the Property or any other assets or guarantee, assume, endorse, or otherwis
become responsible for the obligations of any other person in excess of $25,000.00 inteasisgttion or series of related
transactions, or in excess of $25,000.00 in the aggregate at any time outstanding, except as otherwise outlined irea budget p
approved by the Members;

(d) Make any loan, advance, or capital contribution to any persexcigss of $25,000 except as otherwise outlined in a budget
pre-approved by the Members;

(e)Appoint or remove the Companydés auditors or make any c
(other than as required by GAAP);

(f) Incur any capital expenditures in an amount in excess of $25,000 except as otherwise outlined in a baggebdyed by
the Members;

(9) Enter into or effect any transaction or series of related transactions involving the purchase, lease, license, eaxchange, o
other acquisition (including by merger, consolidation, acquisition of stock, or acquisition of assets) by the Company of any
assets and/or equity interests of any person, other than in the ordinary course of business consistent with past practice;

(h) Enter into or effect any transaction or series of related transactions involving the sale, lease, license, exchange, or other
disposition (including by merger, consolidation, sale of stock or sale of assets) by the Company of all or substaritibdy all
Company6s assets, which is to occur as part of a wsrsengl e
of business consistent with past practice;

(i) Establish a subsidiary or enter into any joint venture or similar businesgement;
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() Settle any lawsuit, action, dispute or other proceeding or otherwise assume any liability with a value in excess of $25,000
or agree to the provision of any equitable relief by the Company;

(k) Initiate or consummate an initial publatfering or make a public offering and sale of the Membership Interests or any
other securities;

() Make any investments in any other person in excess of $25,000, except as otherwise outlined in a fapjyetpreby
the Members;

(m) Adopt any annal budget, as described in Section 3.06; or

(n) Merge, consolidate, dissolve, wiug, or liquidate the Company or initiate a bankruptcy proceeding involving the
Company.

3.06 Budgets Not later than thirty (30) days before the end of dadal year, the Managers must furnish to the Members for

their approval in accordance with Section 3.05, an annual operating budget for the Company, in detail for the upcoming fiscal
year, including capital and operating expense budgets, cash flow mmoggctovenant compliance calculations of all
outstanding and projected indebtedness, and pr Ahnud and
Budgett ) . I f the Annual Budget has not bearethe Managers shalloperate the t h e
Company on the basis of the Annual Budget for the prior fiscal year until a new Annual Budget has been adopted. The Managers
shall amend the budgets when changes occur and otherwise as they determine appropriasag, peoesled such changes

do not increase the approved Annual Budget by more than $25,000; provided, however, that where emergency action is
necessary to prevent imminent risk to health and safety, imminent property damage or imminent impositionabiocrainil

sanctions against the Company or any Member, the Managers may make, or cause to be made, expenditures not contemplate
by the Annual Budget i f: (a) any expenditure made withol
unde the circumstances, and (b) the Managers endeavor diligently and in good faith: (i) to immediately notify the Members of
any such emergency; and (i1i) obt ai EmergencypExpgensa)ppr ®val Ma o a g
shall provide aapy of the budgets and each amendment thereto or modification thereof to each Member.

3.07 Compensation and Reimbursement of Managers; No Employment

(a) The Managers shall not be compensated for their services as Managers, but the Compaimisiisé the Managers for

all ordinary, necessary, and direct expenses incurred by the Managers in performance of their duties as Managers. All
reimbursements for expenses shall be reasonable in amount in the aggregate for any Fiscal Year. Nothétyindhiain

Section 3.07 shall be construed to preclude any Manager from serving the Company in any other capacity and receiving
reasonable compensation for such services.

(b) This Agreement does not, and is not intended to, confer upon any Managehémwiih respect to continued employment
by the Company, and nothing herein should be construed to have created any employment agreement with any Manager.

3.08.0fficers The Managers may appoint themselves or other individuals (whether or not emplolyksbers
of the Company) as officers of the Company, which may include, but shall not be limited to, any one or more of the
following: (1) a President; (2) one or more Vice Presidents; (3) a Secretary; and (4) a Treasurer.

The Managers may delegateith#ay-to-day management responsibilities to any such officers, as determined by
the Managers from time to time, and such officers shall have the authority to contract for, negotiate on behalf of
and otherwise represent the interests of the Company athevized by the Managers. Unless the Managers decide
otherwise, if the title is one commonly used for officers of a business corporation formed under the lowa Business
Corporation Act, the assignment of such title shall constitute the delegation tedivittuial of the authority and

duties that are normally associated with that office and that are set forth in the contract or resolution appointing
such officer or officers, subject, however, to any specific delegation of authority and duties or spsciciton

on the authority and duties as may be made under or set forth in any such contract or resolution. In all events, the
officers shall be subject to the direction and control of the Managers. Such delegation by the Managers shall not
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cause any Mamger to cease to be a Member or Manager of the Company.

If the Managers determine to appoint one or more officers for the Company, each such officer shall hold office until
his or her death, resignation, or removal.

An officer may resign at any time bglivering notice to the Managers. A resignation is effective when the notice
is delivered unless the notice specifies a later effective date.

Any officer may be removed by the Managers at any time, with or without cause, but such right of removal shall
be without prejudice to and subject to the contract rights, if any, of the person so removed.

3.09.Fiduciary Duties The Managers and officers owe to the Company and the Members the fiduciary duties of
loyalty and care stated in subsections (a) and (b).

(a) The duty of loyalty of a Manager or officer includes all of the following duties:

(1) To account to the Company and to hold as trustee for it any property, profit, or benefit derived by the Manager
or officer regarding any of the following:

(A)iInt he conduct or winding up of the Companyé6és actiyv
(B) From a use of the Companyds property; and
(C) From the appropriation of a Company opportunity.

(2) To refrain from dealing with the Compamgorann t he
behalf of a person having an interest adverse to the Company.

(3) To refrain from competing with the Company in t
of the Company.

(b) Subject to the business judgment rule as statedhisection (e), the duty of care of a Manager or officer in the
conduct and winding up of the Companyds activities
reasonably exercise under similar circumstances and in a manner the Maaageably believes to be in the best
interests of the Company.

(c) A Manager or officer shall discharge his or her duties under this Agreement and exercise any rights consistently
with the contractual obligation of good faith and fair dealing.

(d) All of the Members may authorize or ratify, after full disclosure of all material facts, a specific act or transaction
that otherwise would violate the duty of loyalty.

(e) A Manager or officer satisfies the duty of care in subsection (b) if all of the foticapply:

(1) The Manager or officer is not interested in the subject matter of the business judgment;

(2) The Manager or officer is informed with respect to the subject of the business judgment to the extent the Manager
or officer reasonably believes be appropriate in the circumstances; and

(3) The Manager or officer has a rational basis for believing that the business judgment is in the best interests of the
Company.

(f) A Member does not have any fiduciary duty to the Company or to any other Msahblgrby reason of being
a Member.
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3.10.Managers and Officers Have No Exclusive Duty to Comp&aylong as he or she does not violate 3.09(a)
above, neither a Manager nor an officer, solely by reason of being a Manager or officer, shall be regamed¢o

the Company as his or her sole and exclusive function, and a Manager or officer may have other business interest:
and may engage in other activities in addition to those relating to the Company. Neither the Company nor any
Member shall have any righby virtue of this Agreement, to share or participate in such other investments or
activities of any Manager or officer or to the income or proceeds derived therefrom.

3.11. Statements of AuthorityThe Managers are authorized on behalf of the Compamlgliver to the lowa
Secretary of State for filing a statement of authority. The statement may provide with respect to any Manager or
officer, the authority, or limitations on the authority, of all persons holding the position to do any of the following:

(a) Execute an instrument transferring real property held in the name of the Company; and
(b) Enter into other transactions on behalf of, or otherwise act for or bind, the Company.

3.12.Use of Professionaldn exercising their powers, tidanagers may rely upon and shall be protected in acting

or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, or document
believed by them to be genuine and to have been signed or prepared by another Magrager, bfficer or
employee of the Company, or by any other person (including legal counsel, accountants, and other experts), as tc
matters for which the Managers reasonably believe such person is a competent and reliable source for the
information. Reliane on any opinion of an independent counsel, accountant or expert whom the Managers
reasonably believe is a competent and reliable source for the information shall be full and complete authorization
and protection in respect of any action taken or sufferednitted by the Managers in good faith and in accordance

with such opinion.

3.13.Meeting of Managers

(a) Quorum A quorum for a meeting of Managers shall consist of a majority of the number of Managers.

(b) Reqular MeetingsRegular meetings of thdanagers shall be held at such place and at such times as the
Managers may, from time to time, decide. No notice shall be required for any regular meeting of the Managers.

(c) Special MeetingsSpecial meetings of the Managers, for any purpose, may led &@m time to time by the
Managers or by a majority vote of the Members. Written notice indicating the date, time, place, and purpose of any
special meeting shall be delivered to each Member and Manager not less than two (2) days before the date of the
meeting.

(d) Place of MeetingsThe Managers may designate any place as the place of any Manager meeting. If the Managers
do not designate the place for any Manager meeting,
office.

(e) Meeting of All Managers Subject to subsection (f), if every Manager is present at any meeting, even without
notice, the meeting shall be valid and Managers may take any lawful action at such meeting.

(f) Waiver.

(1) A Manager may waive any notice requiredtbig Agreement before or after the date and time stated in the
notice. The waiver must be in writing, be signed by the Manager entitled to the notice, and be delivered to the other
Managers.

(2) A Manager 6s attendance lakofnaticaroe defedtive gotice ¢f the meatiag, v e s
unl ess the Manager at the beginning of the meeting
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meeting or transacting business at the meeting, and (B) waives objection to considéepantioular matter at
the meeting that is not within the purpose or purposes described in the meeting notice, unless the Manager objects
to considering the matter when it is presented.

(g) Action by Managers Without a Meetingny action required or pmitted to be taken at a Manager meeting

may be taken without a meeting and without notice if the action is taken by all Managers and if each Manager signs
a written consent describing the action to be taken and files such consent with the CompanyAetammdaken

under this subsection shall be effective when all Managers entitled to vote have signed the consent, unless the
consent specifies a different effective date.

(h) Participation By Other MeansManagers may participate in any Manager meetiggaby means of
communication that allows all Managers participating therein to simultaneously hear each other. Participating in
such a meeting shall constitute attendance at such meeting.

3.14.Liability Limitation and Indemnification of thlanagers and Officers

(a) A Manager or officer shall not be personally liable to the Company or the Members for money damages for any
action taken, or any failure to take any action, except liability for any of the following:

(1) A breach of the duty dbyalty;

(2) A financial benefit received by the Manager or officer to which the Manager or officer is not entitled,;
(3) An improper distribution under Section 4.05(b) of this Agreement;

(4) Intentional infliction of harm on the Company or a Member; or

(5) An intentional violation of criminal law.

(b) Any Manager or officer shall be defended, indemnified, and held harmless by the Company from and against
any and all losses, claims, damages, liabilities, settlements and other amounts arising from dnglaams a
(including reasonable legal fees and expenses), demands, actions, suits or proceedings (civil, criminal,
administrative or investigative), in which he or she may be involved, as a party or otherwise, by reason of his or her
management of the Compy, whether or not he or she continues to be Manager or officer at the time any such
liability or expense is paid or incurred; provided that neither the Manager nor the officer shall be entitled to the
foregoing indemnification if a court of competentigdiction determined that such losses, claims, damages,
liabilities, expenses, or such other amounts resulted primarily from either his or her (1) gross negligence or willful
misconduct or (2) a breach of his or her fiduciary duties set forth in § 3tA éfgreement. The termination of a
proceeding by judgment, order, settlement or conviction upon a phedoofontendereor its equivalent, shall not,

of itself, create any presumption that such losses, claims, damages, liabilities, expenses, or such other amounts
resulted primarily from the gross negligence or willful misconduct of the Manager or officer, or that thetcond
giving rise to such liability was not in the best interest of the Company. The Company shall indemnify any Manager
or officer who was or is a party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceedingybor in the right of the Company to procure a judgment in its favor by reason of the fact that
such Manager or officer is or was an agent of the Company, against any losses, claims, damages, liabilities,
settlements, expenses, legal fees or any other ammaurred by such Manager or officer in connection with the
defense or settlement of such action; provided that the Manager or officer shall not be entitled to the foregoing
indemnification if a court of competent jurisdiction shall have determinedattyasuch losses, claims, damages,
liabilities, expenses or such other amounts resulted primarily from (1) the gross negligence or willful misconduct
or (2) a breach of his or her fiduciary duties set forth in § 3.09 of this Agreement. The Company simak adv
Manager or officer any expenses (including, without limitation, reasonable legal fees and expenses) incurred as a
result of any claim, demand, action, suit or proceeding referred to in this paragraph (b) provided that (1) the legal
action, sulit, etcrelates to the performance of duties or services by the Manager or officer on behalf of the Company;
and (2) the Manager or officer gives a full recourse promissory note to the Company for the amounts of such
advances payable in the event that the Managefficer is determined to be not entitled to indemnification under
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this Agreement.

(c) The indemnification provided by paragraph (b) of this Section 3.14 shall not be deemed to be exclusive of any
other rights to which the Managers or officers magitled under any agreement, as a matter of law, in equity or
otherwise, and shall continue as to the Managers or officers who have ceased to have an official capacity and shal
inure to the benefit of the heirs, personal administrators, executors, uscand assigns of the Managers or
officers.

(d) Any indemnification pursuant to this section will be payable only from the assets of the Company.

(e) The Company may purchase and maintain insurance on behalf of a Member or Manager against lgtslity ass
against or incurred by the Member or Manager in that capacity or arising from that status.

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

4.01.Capital Accounts

(a) A capi tCCapltalAmamun® Yy nts h@h |l Abe establi shed for each |
increased by: (i) the amount of money contributed by such Member to the Company; (ii) the Gross Asset Value of
property contributed by such Member to the Company (net of liabilitieseskby such contributed property that

the Company is considered to assume or take subject to under Section 752 of the Code); and (iii) the Net Profits
allocated to the Member. Each Capital Account will be decreased by: (i) the amount of money or, tenthe ex
permissible undefTreasury Regulations § 1.704b)(2)(iv)(e)(2) notes distributed to such Member by the
Company; (ii) the Gross Asset Value of property distributed to such Member by the Company (net of liabilities
secured by such distritad property that such Member is considered to assume or take subject to under § 752 of
the Code); and (iii) the amount of Net Losses allocated to such Member.

(b) In the event a Member transfers a Transferable Interest, the Capital Account assodisgedhititansfer shall
become the Capital Account of the Transferee to the extent it relates to the Transferable Interest.

(c) The manner in which Capital Accounts are to be maintained pursuant to this Section 4.01 is intended, and shall
be construed, ssdo comply with the requirements of § 704(b) of the Code and the Treasury Regulations, and in
the event there exists any inconsistency, the Code and the Treasury Regulations shall control.

4.02.Allocation of Net Profits and Net Lossdsxcept as providkin Section 4.03, the Net Profits and Net Losses
of the Company for each Fiscal Year shall be allocated among the Members in accordance with Section 2.01 of this
Agreement and among new Members as provided in relevant addendum to this Agreement.

4.03.Regulatory Allocations The Capital Accounts of the Members are to be maintained in accordance with the
Code and the Treasury Regulations, including without limitation the alternative test for economic effect set forth in
Treasury Regulations §704-1(b)(2)(ii)(d) and the minimum gain chargeback provision3 @asury Regulations

§ 1.7042, but nothing in this Agreement is intended to create a deficit restoration obligation or otherwise impose
personal liability on a Member for a defiéh his or her Capital Account. Without limiting the generality of the
foregoing:

(a) If any Member unexpectedly receives any adjustments, allocations, or distributions deschibeasimy
Regulations 88 1.704(b)(2)(ii)(d)(4), (5), or (6)which create or increase a deficit in its Adjusted Capital Account,
then items of the Company6s income and gain for suc
credited to the Adjusted Capital Account of the Member in an amouhinanner sufficient to eliminate, to the
extent required by the Treasury Regulations, the deficit in the Adjusted Capital Account as quickly as possible,
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provided that an allocation pursuant to this Section 4.03(a) shall be made only if and to theadenhtMember

would have a deficit Adjusted Capital Account after all other allocations provided for in this Section 4.03 have been
made as if Section 4.03(a) were not in this Agreement. It is the intent that this section be interpreted to comply with
the alternate test for economic effect set fortfiieasury Regulations § 1.704b)(2)(ii)(d).

(b) In the event any Member has a deficit Capital Account at the end of any Fiscal Year which is in excess of the
sum of: (i) the amount such Membsrobligated to restore pursuant to any provision of this Agreement, if any, and

(i) the amount such Member is deemed to be obligated to restore pursuant to the penultimate seffehd®iof

2(9)(1) and 1.704(i)(5) of the Treasury Regulahs each such Member shall be specially allocated items of
Company income and gain in the amount of such excess as quickly as possible, provided that an allocation pursuan
to this Section 4.03(b) shall be made only if and to the extent that such Mewnlldrhave a deficit Adjusted

Capital Account in excess of such sum after all other allocations provided for in this Section 4.03 have been made
as if Section 4.03(a) and this Section 4.03(b) were not in this Agreement.

(c) Except as otherwise provided $11.7042(f) of the Treasury Regulationand notwithstanding any other
provision of this subsection, if there is a net decrease in partnership minimum gain during any Fiscal Year, each
Member shall be specially allocated items of Company imcanmd gain for such Fiscal Year (and, if necessary,
subsequent Fiscal Years) in an amount equal to suct
gain, determined in accordance witlheasury Regulation § 1.74%g). Allocations pursuant to the previous
sentence shall be made in proportion to the respective amounts required to be allocated to each Member pursuar
thereto. The items to be so allocated shall be determined in accordancg Wwit©42(f)(6) ard 1.7042(j)(2) of

the Treasury Regulation$his subsection is intended to comply with the minimum gain chargeback requirement

in 8§ 1.7042(f) of the Treasury Regulatiomasd shall be interpreted consistently therewith.

(d) Except as otherwiggrovided in§ 1.7042(i)(4) of the Treasury Regulationand notwithstanding any other
provision of this subsection, if there is a detreasén partner nonrecourse debt minimum gain attributable to a
partner nonrecourse debt during any Histear, each Member who has a share of the partner nonrecourse debt
minimum gain attributable to such partner nonrecourse debt, determined in accordarkc. W2 (i)(5) of the
Treasury Regulationshall be specially allocated items of Canp income and gain for such Fiscal Year (and, if
necessary, Ssubsequent Fi scal Year s) in an amount e
nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined amaeceutt
Treasury Regulation § 1.7€4i)(4). Allocations pursuant to the previous sentence shall be made in proportion to
the respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated sha
be deéermined in accordance with 1.7042(i)(4) and 1.704(j)(2) of the Treasury Regulation¥his Section is
intended to comply with the minimum gain chargeback requiremeéniii042(i)(4) of the Treasury Regulations

and shall be i@rpreted consistently therewith.

(e) Nonrecourse deductions for any Fiscal Year shall be specially allocated among the Members in proportion to
their respective Transferable Interest in the Company.

(f) Any partner nonrecourse deductions for any Fisaar¥shall be specially allocated to the Member who bears
the economic risk of loss with respect to the partner nonrecourse debt to which such partner nonrecourse deduction:
are attributable in accordance witreasury Regulation § 1.7G%i)(1).

(g9) To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code § 734(b) or Cod
§ 743(b) is required, pursuant freasury Regulation 88 1.704b)(2)(iv)(m), to be taken into account in
determining Capital Aamunts, the amount of such adjustment to the Capital Accounts shall be treated as an item of
gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and such ge
or loss shall be specially allocated to ember in a manner consistent with the manner in which their Capital
Accounts are required to be adjusted pursuant to such Section of the Treasury Regulations.
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(h) Notwithstanding the provisions of Section 4.02, the Regulatory Allocations shall beitiakeatcount in
allocating other items of income, gain, loss and deduction among the Members so that, to the extent possible,
without violating the requirements giving rise to the Regulatory Allocations, the net amount of such allocations of
other items aththe Regulatory Allocations to each Member shall be equal to the net amount that would have been
allocated to each such Member if the Regulatory Allocations had not occurred. For purposes of applying the
foregoing sentence, allocations pursuant to thissaction (h) shall only be made with respect to allocations
pursuant to subsection (g) hereof to the extent the Managers reasonably determines that such allocations will
otherwise be inconsistent with the economic agreement among the Members.

() The Managers shall have reasonable discretion, with respect to each Fiscal Year, to (i) apply the provisions of
subsection (h) hereof in whatever order is likely to minimize the economic distortions that might otherwise result
from the Regulatory Allocationsand (ii) divide all allocations pursuant to subsection (h) hereof among the
Members in a manner that is likely to minimize such economic distortions.

() In the event that any debt of the Company is properly characterized as equity for U.S. federaltéxcome
purposes, the holder of such debt shall be treated for purposes of maintaining Capital Accounts and for U.S. federal
i ncome tax purposes as a fApartner o; Net Profit and
would have beentreate as i nterest if the debt had been proper
purposes; and the amount that otherwise would have been so deducted shall instead be specially allocated to holde
of such recharacterized debt.

4.04.TaxAllocaions The Companyds net taxable income or | oss
comprising such net taxable income or loss), as determined for federal income tax purposes, shall be allocated
among the Members in the same proportionsasthe r esponding items of Abooko i

are allocated pursuant to Sections 4.02 and 4.03 hereof. Notwithstanding the foregoing sentence, federal income
tax items relating to (a) any property contributed to the Company if theresnaisimmediately following the
contribution a difference between the Gross Asset V
such property and (b) any property revalued pursuant to Section 10.09(d) of this Agreement if as of immediately
following such revaluation there was a difference between the Gross Asset Value of such property and the
Companyés adjusted tax basis in such property, shal
of the Code andreasury Reglations 88 1.704.(b)(2)(iv)(f) and (g), 1.704.(b)(4)(i) and 1.7043 to take into

account the difference between the Gross Asset Value and the adjusted tax basis of such property.

4.05.Distribution of Cash and Other Property

(a) Nonliquidding Distributions After establishing reserves for current and future Company obligations (as
determined in the reasonable discretion of the Managers), and such other Company investments and expenditure:
as determined by the Managers, money and otheegsopvailable for distribution may, as determined by the
Managers, be distributed from time to time to the Members. Any such distributions made by the Company before
its dissolution and winding up must be in equal shares among any person owning aablensferest, except to

the extent necessary to comply with any charging order in effect lowdgiCode § 489.503

Ot her than as provided above, a person does not ha\
entitle the Membr to a distribution.

A Member does not have a right to demand or receive a distribution from the Company in any form other than
money. The Company may distribute an asset in kind if each part of the asset is fungible with each other part and
eachMember ecei ves a percentage of the asset equal in v
assets shall be valued at their Gross Asset Value for purposes of the distribution and shall be treated for financial
accounting purposes as if sold lagit Gross Asset Value immediately prior to the distribution, with any resulting
profits or losses allocated among the Members per their interests in such profits or losses.
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If a Member or Transferee becomes entitled to receive a distribution, the Menftransferee has the status of,

and is entitled to all remedies available to, a creditor of the Company with respect to the distribution. The
Companyods indebtedness to a Member incurred by reas
at parity with the Companyds indebtedness to its ge

(b) Limitation upon DistributionsThe Company shall not make a distribution if after the distribution any of the
following applies:

(1) The Company would not be abletopay s debts as they become due in t
activities;
(2) The Companydés tot al assets would be | ess than

needed, if the Company were to be dissolved, wound up, andthéted at the time of the distribution, to satisfy

the preferential rights upon dissolution, winding up, and termination of Members whose preferential rights are
superior to those of persons receiving the distribution; or

(3) The payment of the distribati would be a default by the Company under any agreement for borrowed money
by the Company, whether after notice, lapse of time or otherwise.

(c) The Company may base a determination that a distribution is not prohibited under subsection (b) on financial
statements prepared on the basis of accounting practices and principles that are reasonable in the circumstances
on a fair valuation or other method that is reasonable under the circumstances.

(d) Except as otherwise provided in subsection (f), thecefif a distribution under subsection (b) is measured as
follows:

(1) In the case of a distribution by purchase, redemption, or other acquisition of a Transferable Interest in the
Company, as of the date money or other property is transferred or deieihioy the Company.

(2) In all other cases, as follows:

(A) The date that distribution is authorized, if the payment occurs within one hundred twenty (120) days after that
date.

(B) The date that payment is made, if the payment occurs more tharunded twenty (120) days after the
distribution is authorized.

(e) The Companyds indebtedness, including indebtedr
not a liability for purposes of subsection (b) if the terms of the indebdegevide that payment of principal and
interest are made only to the extent that a distribution could be made to Members under this section. If indebtedness
is issued as a distribution, each payment of principal or interest on the indebtedness iadraalisttibution, the

effect of which is measured on the date the payment is made.

(f) In subsection (b) fAdistributiond does not incl
past services or reasonable payments made in the grdmanse of business under a bona fide retirement plan or
other benefits program.

ARTICLE V
TRANSFER OF TRANSFERABLE INTERESTS; NEW MEMBERS

5.01. Admission of Additional MemberdNo additional Member may be admitted to the Company, without the
unanimous approval of the Members.

5.02.Transfers by the Manage®ubject to the provisions of this Agreement, greyson who acquires,
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in any manner whatsoever, the interest, or any portion thereof, dflahager shall not be a Member or the
Manager ad shall only be entitled to become a Membeon the acquisition of Membership Interests in
accordance with the conditions and requirements of Algieement.

5.03. Transfers by Members.

(@) No Member (including a Manager) may sell, assign, pledgeyraher,give or otherwise transfer his
Membership Interests without the prior unanimous consent of the Menarelexcept to the extent and in the
mannerherein provided. Any such transfer not in accordance with the provisions hereof shall Emaa@t
no legal or equitable force or effect.

(b) Any permitted transferee of an interest of a Member shall take sahject to and be fully bound by the
terms and conditions of this Agreement.

5.04. Involuntary Lifetime Transfer.

(a) In the event any Member shall make or suffer an Involuntaryretiransfer, he, she or it shall immediately
give written notice thereof to the Manager (or if such Member fails to notify the Manager of an Involuntary Lifetime
Transfer, when the Managdetermines that such Member has suffered an Involuntary Lifetiraaster)
("Involuntary Member Offer"), the Company shall have the right, but not the obligation, to buy the
Membership Interestsubject to the Involuntary Lifetime Transfer owned by such Member immediately
prior to making or suffering the Involuntary Lifete Transfer.

(b) The purchase price of the Membership Interests acquired from a Member pursuant to an Involuntary Member
Offer shall be the fair market value of the Membership Interests, taking into account lack of marketability,
liquidation preferencand minority discounts. The fair market value of the Membership Interests shall be as agreed
to by the Company and the Member (or his representative) within thirtyd@@® from the date of the
Involuntary Lifetime Transfer (a "Repurchase Event"). If tb@mpany and the Member are unable to agree

on a fair market value of the Membership Interests, the Company and the Member each shall appoint a qualified
independent appraiser of their respective chwithkin five (5) days after the end of the-8@y peria referred

to herein, and both appraisestsall have ten (10) days from the date of their appointment to select a third appraiser
(the"Independent Appraiser"). The fair market value of the Membership Interests shall be determined
by thelndependent Appraker taking into account lack of marketability, liquidation preference naindrity
discounts. The fees and expenses of the Independent Appraiser shall be apportioned between the Company and tt
applicable Member pro rata based on the ratio of (i) theerdificebetween (x) the fair market value
determined by the Independent Appraiser and (y) Cloenpany's or Member's determination of such

fair market value, as applicable, to (ii) thdifference between the Member's and the Company's
determination of the fair market valye.g., if the fair market value determined by (A) the Company was
$100, (B) he Member wa$200 and (C) the Appraiser was $175, the Company would bear 75% of the
cost of thelndependent Appraiser's engagement (€108)/100) and the Member would bear 25% ofc¢het

of the Independent Appraiser's engagement (288)/100)). Notwihstanding theforegoing; in the

event that the Involuntary Lifetime Transfer is of the type describeslifisection (ix) of the definition of
"Involuntary Lifetime Transfer" set forth in Section I, therchase price of the Membership Interests acquired
from such Member by the Company shall be the lessgr)dhe fair market value as determined above and (2)
110% of the unreturned amount of Cap@antribution for such Membership Interests, which amount shall

be adjusted as set forth in Section 5.044&pw.

(c) The aggregate purchase price of the Membership Interests pursuant to Sectiosta04ppffset by any amounts
paid to the Member from the date of the Involuntary Lifefirrensfer until the date the Involuntary Lifetime Transfer

is disclosed by the Member to thanager, or the date that the Manager discovers the Involuntary Lifetime Transfer. In
addition,in the event that the aggregate purchase price for the Membetshgsts is insufficient for the Company to
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offset all amounts paid or disbursed to the Member who has an Involuntary Lifetime Tranafereaaid, the
Member making the Involuntary Lifetime Transfer shall reimburse the Comfangll amounts paid or
disbursed to said Member not offset against the aggregate purchase price for the Membership Interests.

5.05Receipt of Bona Fide Offer/Right of First Refusal.

If any Member receives a bona fide written offeptarchase all or any of the Membership Intésesf such
Member (the "Selling Member") from a bofide purchaser ("Bona Fide Offer"), which the Selling Member
desires to accept, the Selliember shall, prior to transferring such Membership Interests pursuant to the
Bona Fide Offer, givenotice to he Company, which notice shall constitute, to the extent set forth, an offer
("Member Offer") to sell the Membership Interests which are subject to the Bona Fide Offer, at the same price and
upon the same terms as are contained in the Bona Fide Offemppdtt to the provisions of th&ection 5.05.

The Member Offer shall be accompanied by a copy of the Bona Fide Offerewihehce that the entire
purchase price of the Membership Interests has been deposited in escrow.

(b) The Company shall hatke right to accept, in whole, the Member Offer, by service of acceptance on the
Selling Member hereto within thirty (30) days after the receipt of the Member Offer.

(c) If the Company does not elect to purchase all of the Membership Interests ptieneaint to the Bona Fide

Offer, the Selling Member shall notify all of the other Members holdiregnbership Interests in writing of

the Member Offer and the number affered Membership Interests still available for sale (the "Remaining
Membership Interesty. Each other Membeshall thereupon be entitled for a period of twenty (20) days
after the date of such notice poirchase at the same price and upon the same terms as are contained in the Bona
Fide offer that proportion of the Remaining Membership &gty as the number of Membership Interests held by
such Member bears to the total number of Membership Interests held by all other Members. The other Members
may exercise the rights granted them hereby, in whole or in part, by notifying the Sklkimgerin

writing during such twenty (20) day period.

(d) If any other Member entitled to exercise the right of first refusal (Beletion 5.05(c) does not exercise such
rights in whole as to the Membership Interests proposed tolge the Selling Member all so notify the

other Members who did exercise their rightsder Section 5.05(c) in whole (the "Participating Other
Members") by providing themvith written notice transmitted within five (5) days after the expiration of the
twenty (20) dayperiod in whch such rights could have been exercised. For a period of ten (10) days from the
date of such notice, each Participating Other Member shall thereupon be entitled to purchase that proportion of thgp Membersh
Interests which could have been purchasedéyOther Members who did not exercise their rights granted under Section
5.05(c) in whole, as the numbehdémbership Interests held by such Participating Other Members bears to the total number
of Membership Interesteeld by all Participating Other Merats. Participating Other Members may exerciseigies
granted them hereby, in whole or in part, by notifying the Selling Member in writing during such ten (10) day
period.

(e) If the Company and the other Members collectively do not exercise the rights granted pursuant to Sections
5.05(b), (c) and (d) as to all of the Membership Interests propoderidold, then the Selling Member shall be

free, for the ensuing thirty (8 days, to sell theMembership Interests pursuant to the terms and conditions

of the Bona Fide Offer free and clear of thestrictions contained in this Section 5.05. If the sale is not
consummated within said thirty (30ay period, the restrictions ntained in this Section 5.05 shall be fully
restored and shadlontinue in full force and effect.

(f) For an offer to qualify as a Bona Fide Offer hereunder:

(i) Purchase price therein must be payable by cashier's or certified check, and
(i) Such ofer must be accompanied by a cashier's or certified chrettke full amount of the
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purchase price specified in the Bona Fide Offer.

5.06 Closing. The closing of any transaction provided for under Sections 5.04 or(f®5Closing") shall

be on or before the one hundred twentieth {12y (or if such day is not a regular business day, the first business
day thereafter) next following (i) the acceptance ofraroluntary Member Offer by the Company pursuant to
Section 5.04, or (ii) the acceptancelast Member Offer by the Company any other Member, as applicable,
pursuant to Section 5.05.

(a) Unless otherwise agreed, the Closing shall take place at the offices of the Company on the Closing Date at
10:00 a.m.

(b) The purchase price shall be paid in cash at the Closing of sudtapeprovided, howeverthat in the event

the purchase price, in the aggregate, exceeds $25,000.00, the purchase price may be paid by delivery of an unsecure
promissory note subordinated and junioright of payment to all other indebtedness of thanpany, with
customary terms andonditions, payable in three (3) equal annual installments, with the first installment due at
the closing and the subsequent annual installments due on the successive anniversary dates of the closing. Intere:
shall accruerbm the date of the closing on the balance of the purchase@meening unpaid from time to time

at the prime rate published in the Midwest editionTbfe Wall Street Journaland accrued interest shall be
payable together with each annual installnadrthe purchase price. All or part of the purchase price may be
prepaid at any time withoutenalty or premium. As a condition to the issuance of the subordinated
promissory notelescribed above, the payee thereunder agrees to promptly execute, verify, deliver and file any (i)
subordination, intercreditor or similar agreement requested by any holder of other indeboé dnesSompany

and (ii) any other agreement, document orrunsient thereafter requested ayy holder of other indebtedness

of the Company from time to time in connection with ssighordination.

(c) At Closing, the Selling Member shall deliver to the Company sewdience of the Membership Interests
purchasedyée and clear of liens and encumbrances of every kindesodption (except this Agreement), and duly endorsed
for Transfer to the Company.

(d) The Closing of any transaction described herein may be delayetkcé#ssary, to allow for the
appointment ad qualification of a personal representative of 8sling Member. In such event, the Closing
so delayed shall take place no later than the fifteentf) @&y after such appointment and qualification.

(e) All fees and costs of the Compaassociated with the Closing as stated in this Agreement shall be the sole
responsibility of the Selling Member.

5.07. Co-Sale Rights. In the event any single Member or group of Membét8ransferring
Members") propose to transfer in the aggregate fitycent (50%) or more dhe Company's then issued

and outstanding Membership Interests to any third party other thanatted transferee, then each Member

may elect to participate in the contemplated transfedélvering written notice of such eleoti to the
Transferring Members. If any other Membelect to participate in such transfer (such other Members being
referred to as the "Participatiddembers"), each of the Transferring Members and the Participating Members
shall be entitledto sell in the contemplated transfer, at the same price and on the same terms, a number of
Membership Interests (the "Participating Membership Interests") equal to the product of (A) the quotient determined
by dividing the number of Membership Interests owned by suemibér by the number of Membership Interests
owned in the aggregate by the Transferring Member and the Participating Members and (B) the number of
Membership Interests proposed totbensferred (the "Transfer Membership Interests"). Each Transferring
Membea will use reasonable efforts mbtain the agreement of the prospective transferee(s) to the participation
of the Participating Members in any contemplated transfer and the Transferring Members will not transfer any of
the Transfer Membership Intereststh@ prospective transferee(s) if such prospective transferee refuses to allow
theparticipation of any Participating Member, unless simultaneously with such transféraserring
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Member purchases such Participating Member's Participating Membengdipsts. Each Membéransferring
Membership Interests pursuant to this Section 5.07 shall pay its pro rata share (based on thefrAuarisfer
Membership Interests) of the expenses incurred by the Members in connection with such transfer and shall be
obligated to join on a pro rata basis (based on the number of Transfer Membership Interests) in any
indemnification or other obligationthat the Transferring Member agrees to providecamnection

with such transfer (other than any such obligations that relate specificallpadieular Member such as
indemnification with respect to representations and warranties givarParticipatigp Member regarding such
Member's title to and ownership of Participatikigmbership Interests).

5.08 Preemptive Rights.No Member or holder of Membership Interests shall have any preenmigive
with respect to any issuance of Membership Interestther debt or equity interests of the Company.

5.09 Appraisal Rights.No Member or other holder of Membership Interests shall have any rights of appraisal in
connection with any merger, consolidation or similar transaction.

ARTICLE VI
VOTING, QUORUM, AND MEETINGS OF MEMBERS

6.01.Voting Rights Each Member shall be entitled to one vote for each Unit held. In the event a Member is an
entity, that Member shall designate in writing to the Company the name of one natural person who is authorized to
act aghe representative of that Member, with legal authority to vote and otherwise act on behalf of such Member
( t MWesigriated Representativie ) .

6.02.Meetings Meetings of the Members may be called from time to time by the Managersweerity-five per
cent (25%) of the Members. A difference arising among Members as to matters upon which the Members are
required or permitted to take action shall be decided by a majority of the Members.

6.03. Place of MeetingsThe Managers may designany place as the place of any Member meeting. If the
Managers do not designate the place for a Member me
principal office.

6.04.Notice Written notice indicating the date, time, place, and purpbak ldember meetings shall be delivered
to each Member not less than ten (10) days before the date of the meeting.

6.05.Meeting of All MembersSubject to Section 6.13, if every Member is present at any meeting, even without
notice, such meeting shak lvalid and Members may take any action required or permitted to be taken at a Member
meeting.

6.06.Record DateThe record date for purposes of determining the Members entitled to notice of or vote at any
Member meeting shall be the date on which thecads mailed.

6.07.Quorum A majority of the Members represented in person or by proxy, shall constitute a quorum for purposes
of transacting business at a meeting of the Members.

6.08. Amending this AgreemeniThe unanimous consent of the Memberseguired in order to amend this
Agreement.

6.09.Proxies A Member may vote in person or by proxy, provided any proxy is executed in writing by the Member.
Any such proxy must be filed with the Managers before or at the time of the meeting. No proke siaditl after
six months of its execution.
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6.10.Action by Members Without a Meetind\ny action required or permitted to be taken at a Member meeting
may be taken without a meeting and without notice if the action is taken by all Members and if edmT Mgns

a written consent describing the action to be taken and delivered to the Managers for filing with the Company
records. The record date for determining which Members may take action without a meeting shall be the date the
first Member signs a witen consent. Action taken under this Section shall be effective when all Members entitled

to vote have signed the consent, unless the consent specifies a different effective date.

6.11. Participation By Other MeandMembers may participate in any Membmeeting by any means of
communication method that allows all Members participating therein to simultaneously hear each other.
Participating in such a meeting shall constitute attendance at such meeting.

6.12. Member Representativény nonindividual Memler shall designate one individual to act as the exclusive
representative of the Member for all purposes related to the Company, including, without limitation, for purposes
of participation of the Member in all Member meetings, the voting by the Membénerdecution of any written
consent evidencing action of the Members taken without a meeting. A Member may change the identity of the
Member 6s representative at any time and from ti me
written notce thereof to the Managers.

6.13.Waiver.

(a) A Member may waive any notice required by this Agreement before or after the date and time stated in the
notice. The waiver must be in writing, be signed by the Member entitled to the notice, daliveeed to the
Managers.

(b)) A Memberb6s attendance at a meeting: (i) waives
unl ess the Member at the beginning of the meeting
meeting or transacting business at the meeting, and (ii) waives objection to consideration of a particular matter at
the meeting that is not within the purpose or purposes described in the meeting notice, unless the Member objects
to considering the matterh&n it is presented.

6.14.No Interest in Company Properfyfo real or personal property of the Company shall be deemed to be owned
by any Member individually, but shall be owned by, and title shall be vested solely in, the Company. Without
limiting the foregoing, each Member hereby irrevocably waives during the term of the Company any right that such
Member may have to maintain any action for partition with respect to the property of the Company.

6.15.Certification of Membership Interests

(a) The Mamagers may, but shall not be required to, issue certificates to the Members representing the Membership
Interests held by such Member.

(b) In the event that the Managers shall issue certificates representing Membership Interests in accordance with
Section2.07, then in addition to any other legend required by applicable law, all certificates representing issued and
outstanding Membership Interests shall bear a legend substantially in the following form:

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTIATE ARE SUBJECT TO AN
OPERATING AGREEMENT AMONG THE COMPANY AND ITS MEMBERS, A COPY OF WHICH IS ON
FILE AT THE PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION, OR OTHER DISPOSITION OF THE MEMBERSHIP
INTERESTSREPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN ACCORDANCE WITH
THE PROVISIONS OF SUCH OPERATING AGREEMENT.
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THE MEMBERSHIP INTERESTS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER AMMHER
APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED,
HYPOTHECATED, OR OTHERWISE DISPOSED EXCEPT PURSUANT TO (A) A REGISTRATION
STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS, OR (B) AN EXEMPTION FROM
REGISTRATION THEREUNDER.

ARTICLE VII
DISSOCIATION

7.01.Dissociation EventsA Member is dissociated from the Company when one or more of the following events
occur:

(a) The Company has actual notice of the spteiffadar 6 s
withdrawal date later than the date the Company received actual notice, on that later date;

(b) The Member is expelled from the Company pursuant to Section 7.04;
(c) On application by the Company, the Member is expelled as a Member byljadieiabecause the Member:

(1) Has engaged, or is engaging in, wrongful conduct that has adversely and materially affected, or will adversely
and materially affect, the Companyé6és activities;

(2) Has willfully or persistently committed, or is willfullynd persistently committing, a material breach of this
Agreement; or

( 3) Has engaged i n, or is engaging, in conduct rel
practicable to carry on the activities with the Member associated with Cgmpan

(d) In the case of a Member who is an individual, the person dies;

(e) I n the case of a person who is a trust or is ac
entire Transferable Interest in the Company is distributed:;

(f) In the case of a person who is an estate or is acting as a Member by virtue of being a personal representative o
an estate, the estateds entire Transferable Interes

(9) In the case of a Member who is not an individuattrership, limited liability company, corporation, trust, or
estate, the termination of the Member;

(h) The Company participates in a merger and the Company is not the surviving entity or as a result of the merger
the Member ceases to be a Member;

(i) The Company participates in a conversion under the lowa Act;

() The Company participates in a domestication under the lowa Act, if, as a result of the domestication, the person
ceases to be a Member; or

(k) The Company terminates.
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7.02.Wrongful Dissociation A Member who wrongfully dissociates from the Company is liable to the Company
and, subject ttowa Code § 489.90Q10 the other Members for damages caused by the dissociation. The liability is
in addition to any other debt, obligaticor other liability of the Member to the Company or other Members. The
Member 6s dissociation from the Company is wrongful
and any of the following apply:

(a) The Member withdraws by expresslwil
(b) The Member is expelled by judicial order pursuant to Section 7.01(c); or

(c) In the case of a Member who is not a trust other than a business trust, an estate, or an individual, the Member is
expelled or otherwise dissociated as a Member becawd#ully dissolved or terminated.

7.03.Effect of Dissociation A Member 6s di ssociation from the Comp
from any debt, obligation, or other liability to the Company or other Members which the dissociated Member
incurred while a Member. When a Member dissociates from Company:

(a) The personds right to participate as a Member
terminates;

(b) Subject tdowa Code § 489.50dnd the terms of any mergeonversion or domestication to which the Company
is a party, any Transferable Interest owned by the
as Member is owned by the person solely as a Transferee; and

(c) The Tr arabefinenres is suljectTortha Righf o€First Refusal enumerated in Sections 5.04, 5.05
and 5.06 of this Agreement.

7.04.Expulsion A Member may be expelled by the unanimous consent of the other Members if:
(a) 1t is wunl awf ul activities with the Memioenassodiated wWitlo QomEanyy 6 s

(b) There has been a transfer of all of the Memberé
security purposes or a charging order in effect utalea Code § 489.50&hich has not been foreclosed;

(c) The Member is a cporation and, within 90 days after the Company notifies Member that it will be expelled as

a Member because Member has filed a certificate of dissolution or the equivalent, its articles or charter has been
revoked, or its right to conduct business has Isespended by the jurisdiction of its incorporation, the certificate

of dissolution has not been revoked or its articles or charter or right to conduct business has not been reinstated;

(d) The Member is a limited liability company or partnership thatdeas dissolved and whose business is being
wound up; or

(e) A Member fails to make a required Capital Contribution.

ARTICLE VI
RECORDS; FINANCIAL AND FISCAL AFFAIRS; TAX REPORTING

8.01.Records and Accounting

(a) The books of account of the Compan s h al | be maintained at the Compa
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shall maintain correct and proper books and records, entering fully and properly all Company transactions, as
reasonably determined by the Managers.

(b) Upon request, for any purposeseanabl y rel ated to the Memberds int
furnish a copy of such information as is required by the lowa Act to a Member or his, her, or its representative;
provided, however, that the information furnished to the Member wi]lin any event, be used for commercial
purposes unrelated to the business operations of the Company. Any Member may inspect and copy or obtain from
the Managers the financial records of the Company and its tax returns. A Member shall give the Maleagtrs at

five (5) business days prior written notice for any inspection and copying permitted pursuant to this subsection by
the Member or its authorized attorney or agent.

8.02.Tax Information The Managers will cause to be delivered, as soon as pradteathe end of each Fiscal

Year of the Company, to the Members and persons who were Members during such Fiscal Year (as well as to all
persons treated as partners for U.S. federal income tax purposes) all information concerning the Company necessar
to enable such Member or other person to prepare his, her, or its Federal and state income tax returns for such Fisce
Year , including a statement indicating such persong¢
such Fiscal Year for Fetld and state income tax purposes, and the amount of any distribution made to or for the
account of such person during such Fiscal Year pursuant to this Agreement.

8.03.Tax ReturnsThe Managers shall cause income tax returns for the Company to besgrapdrtimely filed
in accordance with applicable law.

8.04 .Elections

(a) The Managers may elect to adjust the basis of the Company assets for federal income tax purposes in accordanc
with § 754 of the Code in the event of a distributiolfCompany property as described in § 734 of the Code or a
transfer by any Member as described in § 743 of the Code.

(b) The Managers, in their discretion, at any time and from time to time may also make such other tax elections as
they deem necessary or itable.

8.05.Interim Closing of the BooksThere shall be an interim closing of the books of account of the Company: (i)
at any time a taxable year of the Company shall end pursuant to the Code, and (ii) at any other time determined by
the Managers to hequired by good accounting practice or otherwise appropriate under the circumstances.

8.06.Tax Matters Partner shall be the ATax Matters Partn
6231(a)(7) and is authorized to exercise the functioasaix Matters Partner under the Code. It shall be reimbursed
for all reasonable expenses associated with its duties as Tax Matters Partner.

ARTICLE IX
DISSOLUTION

9.01. Events Causing Dissolutiomhe Company is dissolved, and its activities mustvbend up, upon the
occurrence of any of the following:

(a) the consent of all the Members;

(b) the passage of 90 consecutive days during which the Company has no Members;

(c) on application by a Member, the entry by a district court of an order disstivar@ompany on the grounds
that the conduct of all/l or substantially all/l of the
to carry on the Companydés activities in conformity
(d) on application by a Member or Transferee, the entry by a district court of an order dissolving the Company on
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the grounds that the Managers in control of the Company have acted, are acting, or will act in a manner that is illegal
or fraudulent; or haa acted or are acting in a manner that is oppressive and was, is, or will be directly harmful to
the applicant. In a proceeding brought under this subsection (d), the court may order a remedy other than dissolution.

9.02.Distribution of Assets in Windingp Company

(a) In winding up its activities, the Company must apply its assets to discharge its obligations to creditors, including
Members who are creditors.

(b) After the Company complies with subsection (a), any surplus must be distributed in the following order, subject
to any charging order in effect undewa Code § 489.503

(1) to each person owning a Transferable Interest that reflects IGapittiibutions made by a Member and not
previously returned, an amount equal to the value of the unreturned Capital Contributions; and
(2) in equal shares to each person owning a Transferable Interest.

(c) If the Company does not have sufficient surpbusomply with subsection (b)(1), any surplus must be distributed
among the owners of Transferable Interests in proportion to the value of their respective unreturned Capital
Contributions.

(d) All distributions made under subsections (b) and (c) mupalukin money.
9.03. Business After DissolutionAfter dissolution, the Company shall not engage in any business except that

necessary to wind up t héwaCode®a80yFsd toapfofed the valuepoliand u a n
distributett Companyb6s assets.

9.04.Net Profits and Net Losses During Winding.Upet Profits and Net Losses earned or incurred during the
course of the winding up of the Company shall be credited or debited to the Members in the same proportion as
before dissolutn.

9.05.Management of the Company After Dissolutidine Managers shall continue to manage the Company after
dissolution.

9.06.Winding Up Upon dissolution each Member shall look solely to the assets of the Company for the return of
its Capital Accoun If the Company property remaining after the payment or discharge of the debts and liabilities
of the Company is insufficient to return to the Capital Account of each Member, such Member shall have no
recourse against other Members, in their capacityuak. Further, no Member shall be required to restore any
deficit in his, her or its Capital Account and such deficit shall not be treated as an asset of the Company. The winding
up of the affairs of the Company and the distribution of its assets slalhbacted exclusively by the Managers,

who are hereby authorized to take all actions necessary to accomplish such distribution, including without
limitation, selling any Company assets the Managers deem necessary or appropriate to sell.

ARTICLE X
DEFINITIONS
As used in this Agreement, the following terms shall have the following meanings:
10. 01. AAdjusted Capital Account 0 shall me an, wi t h

adjusted by the items describedS8 1.704-2(g)(1), 1.7042(i)(5) and 1.7041(b)(2)(ii))(d)(4), (5) and (6) of the
Treasury Regulations
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10. 02. AAgreement o shall mean this Operating Agr ec
supplemented or restated from time to time.

10. 03. i Boearis a day ethebthan & Saturday, Sunday or other day on which commercial banks
in the City of New York are authorized or required to close.

10.04. ACapital Accounto shall have reementt. meani ng asc
10.05. ACapital Contributiond shall mean in the cas

amount of cash and fair market value of any-nash property (net of any liabilities assumed by the Company or
secured by such prepy) that such Member shall be credited with contributing, directly or by assignment, to the
Company on or prior to such date.

10. 06 . ACoded shall mean the Internal Revenue Code
statute or subsequecodification or recodification of the federal income tax laws of the United States.

10. 07. ACompanyo shall mean EAGLE GROVE HOTEL, L. L.
to time be constituted.

10.08. dAlowa Act 0 isschUnifolm Limiged lhabilityfCemphny ach ChRptev 489 of the lowa
Code, as amended.

10.09. AFiscal Year emorghhpariod ending Benembeh3. t wel ve (12)

10.10. fGross Asset Val ueo shall m ebasis for federal imcomedax p e ¢ t
purposes, except as follows:

(a) The initial Gross Asset Value of any asset contributed by a Member to the Company shall be the gross fair
market value of such asset, as determined by the Managers;

(b) The Gross Asset Value of all Company assets shall be adjusted to equal their respective gross fair market values
as determined by the Managers, as of the following times: (i) the contribution of modethanimusadditional

capital by any new Member or existing Member; (ii) the distribution by the Company to a Member of more than a
de minimisamount of property as consideration for the Me
the Company withirthe meaning o8 1.7041(b)(2)(ii)(g) of the Treasury Regulatignsrovided, however, that
adjustments pursuant to the preceding clauses (i) and (ii) shall be made only if the Managers determines that suct
adjustments are necessary or approptiatreflect the relative economic interests of the Members;

(c) The Gross Asset Value of any Company asset distributed to any Member shall be adjusted to equal the gross
fair market value of such asset on the date of distribution, as determined by tgekéaand

(d) The Gross Asset Values of Company assets shall be increased or decreased, as the case may be, to reflect a
adjustments to the adjusted basis of such assets pursuant to § 734(b) or § 743(b) of the Code, but only to the exter
that such adjstments are taken into account in determining Capital Accounts pursghifo41(b)(2)(iv)(m) of

the Treasury Regulationprovided, however, that Gross Asset Values shall not be adjusted pursuant to clause (d)
to the extent that the Managedetermines that an adjustment pursuant to this clause (d) is not necessary or
appropriate in connection with a transaction that would otherwise result in an adjustment pursuant to this clause (d).
If the Gross Asset Value of an asset has been determimadjusted pursuant to of this Agreement, such Gross
Asset Value shall thereafter be adjusted by the depreciation taken into account with respect to such asset for
purposes of computing Net Profits and Net Losses.

10.11 "Involuntary Lifetime Transfer" ra@s, with respect to any Member:
0] his or her adjudication of voluntary or involuntary bankruptcy; or
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(i) his or her insolvency; or

(i)  the appointment of a receiver for all or a material portion of his or her asskish
appointment is not dismissed, vacatediscluarged within sixty (60) days; or

(iv)  judicial attachment of, or execution or levy upon his or her Units which action is not dismissed,
vacated or discharged within sixty (60) days; or

(V) a public, probate or judicial sale of any of the Membership Interesteiay him or her; or

(vi) a voluntary or involuntary assignment by him or her of a material portion of his or her assets for
the benefit of his or her creditors; or

(vii) a Transfer of Membership Interests to a spouse pursuant to a decree of divorce or
marital sepaation; or

(viii) the taking of any action by such Member or the occurrence of any condifisting such
Member which could otherwise cause any license held by the Company @f its Subsidiaries or Affiliates
to be revoked by any Governmental Authority

(ix)  engagement by such Member in what is deemed to be inappropriate behavior of any kind which is
harmful, or is intended to harm, the Company or the reputation of the Managers, employees or customers.

10.12.

ot

Manager s 0 ampdintetl pursuaet o Sectiom3>E01l.per sons
10.13. AMember o6 shal/l mean a person who at any give

10. 14. i Net Profitso shall me an, for each Fi scal \
accordance with the incamax basis method of accounting and as reported, separately and in the aggregate, as
appropriate, on the Companyé6s information return f
expenditures not deduct i blbleindome acdmaotpraperly chgrgeabtedo c&pitamp a |
account under § 705(a)(2)(B) of the Code plus ametampt income of the Company; adjusted in the event that

the Gross Asset Value of any asset differs from its adjusted tax basis to compute gaiam khesreciation or
amortization in respect of such property by reference to such Gross Asset Value; and adjusted, in the event that any
asset is revalued pursuant to Section 10.09(b) or (d), to include as gain or loss the net increase or decrease in th
Gross Asset Value of the asset.

10. 15. iNet Losseso shalll me an, for each Fiscal Yea
with the income tax basis method of accounting and as reported, separately and in the aggregate, as ampropria
the Companyés information return filed for United ¢
deductible in computing the Companyds taxable inco
705(a)(2)(B) of the Code lessy taxexempt income of the Company; adjusted in the event that the Gross Asset
Value of any asset differs from its adjusted tax basis to compute gain or loss and depreciation or amortization in
respect of such property by reference to such Gross Aaligt;\and adjusted, in the event that any asset is revalued
pursuant to Section 10.09(b) or (d), to include as gain or loss the net increase or decrease in the Gross Asset Valu
of the asset.

10. 16. ARegul atory Al Il ocat i wantsa Sedidn a4103(a) threugm (i) of thes a |
Agreement.
10. 17. ATransferable I nteresto shall mean the right

to receive distributions from the Company in accordance with this Agreement, whretioéthe person remains a
Member or continues to own any part of the right.

10.18. ATransfereeo shall mean a person to which al
or not the transferor is a Member.

10.19. ATragddownrsyy Req@udll mean the regulations of the
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to the income tax, as from time to time in force.

ARTICLE XI
MISCELLANEOUS

11.01.Notices Any notice, offer, consent or other communication requiregesmitted to be given or made
hereunder shall be in writing and will be deemed to have been sufficiently delivered: (a) three business days after
the date mailed by certified mail, return receipt requested, postage prepaid, or (b) when delivered bglly natio
recognized overnight delivery service (receipt requested) or (c) when delivered personally to the party (or an officer
of the party) to whom the same is directed, or (d) when the electronic transmission of electronic mail or fax is
successfully compted:

If to : If to :
If to : If to :
If to : If to :

11.02.Possible Restriction®Notwithstanding anything to the contrary contained in this Agreement, in the event of:

(a) the enactment (or imminegniactment) of any legislation, (b) the publication of any temporary or final regulation

by the United States Department of the Treasury, (c) any ruling by the Internal Revenue Service, or (d) any judicial
decision that, in any such case, in the opiniocainsel for the Company, would result in the taxation of the
Company as an association taxable as a corporation or would otherwise result in the Company being taxed as ar
entity for federal income tax purposes, then the Managers may impose such restitioay be required, in the

opinion of counsel, to prevent the Company for Federal income tax purposes from being taxed as an association
taxable as a corporation or otherwise as an entity, including, without limitation, making any amendments to this
Agreement as the Managers in its sole discretion may determine to be necessary or appropriate to impose suct
restrictions.

11.03.Governing Law; Successorshis Agreement shall be governed by and construed in accordance with the
laws of the State of lowa anslbject to the restrictions on transferability set forth in this Agreement, shall bind and
inure to the benefit of the heirs, executors, personal representatives, successors and assigns of the Members. Tt
rights and liabilities of the Members under tAgreement shall be as provided by lowa law.

11.04.Entire AgreementThis Agreement is the sole operating agreement of the Company and constitutes the entire
agreement among the parties relating to its subject matter; this Agreement supersqués agyeements or
understandings between the parties, oral or written relating to its subject matter, all of which are hereby canceled.
This Agreement may not be modified or amended except in writing with the unanimous consent of the Members.

11.05.Hedings, etcThe Article and Section headings in this Agreement are inserted for convenience of reference
only and shall not affect interpretation of this Agreement. Whenever the context shall require, each term stated in
either the singular or plural shaikclude the singular and the plural, and masculine or neuter pronouns shall include
the masculine, the feminine and the neuter.

11.06.No Waiver No failure or delay on the part of any Member in exercising any rights under this Agreement, or
in insistingon strict performance of any covenant or condition contained in this Agreement, shall operate as a

A

wai ver of any of such Member 6s rights hereunder.

11.07.CounterpartsThis Agreement may be executed in several counterparts, each of which shall be aleemed
original but all of which shall constitute one and the same instrument.
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11.08.Assignment Other than Transferable Interests, no assignment of any rights or delegation of any obligations
provided for in this Agreement shall be made by any Member wufittiee prior written consent of the other
Members.

11.09.No Reliance No third party is entitled to rely on any of the representations, warranties, and agreements of
the Members contained in this Agreement; and the Members assume no liability to Giparttyirbecause of any
such reliance.

11.10Delivery by Electronic TransmissiofThis Agreement and each other agreenmrnhstrument entered

into in connection herewith or contemplated hereby, and any amendments hereto, to the extent signed and deliverec
by means of a facsimile machine or other electronic transmission (including transmission in portable document
format byelectronic mail), shall be treated in all manner and respects and for all purposes as an original agreement
or instrument and shall be considered to have the same binding legal effect as if it were the original signed version
thereof delivered in persontghe request of any party hereto or to any such other agreement or instrument, each
other party hereto or thereto shallexeecute original forms thereof and delithem to all other parties, except

that the failure of any party to comply with such auest shalhot render this Agreement and each other agreement

or instrument entered into in connection herewith or contemplated hereby invalid or unenforceable. No party hereto
or to any such otheagreement or instrument shall raise the use of a facsimidehine or other
electronictransmission to deliver a signature, or the fact that any signature was transmitted or
communicated through the use of a facsimile machine or other electronic transmissiatefaissa to the
formation or enforceability of aomitract and each such party forever waives any such defense.

11.11Legal RepresentatioThe Company has engaged " ") as legal counsel to
the Company with respect to the preparation of this Agreement. has notbeen engaged by

any of the Members to protect or otherwise representittexests of the Members with respect to the
preparation of this Agreement or with respect toitlterests of such Member visgvis the Company. Each
Member: (a) approves 's representation of the Company in the preparation of this
Agreement; (b) acknowledges that legal counsel has been engaged by the Company to protect or otherwise
represent the interests ttfe Members, that has not been engaged by any Member
to protect or represent theterests of such Member, as the case may beyvis the Company or the preparation

of this Agreement, and that actual or potential conflicts of interest may exist among the Menaloensention

with the preparation of this Agreement (with the consequence that a Meniberasts may not be
vigorously represnted unless such Member engages its own legal counsel); and (c) acknowledges further that such
Member has been afforded the opportunity to engageegkithe advice of its own legal counsel before entering
into this Agreement. Nothing in thiSection 1111 shall preclude the Company from selecting different legal
counsel to represent it at any time in the future.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, all of the Members have executed this Agreement effecivef the day of
20109.

The Company:

EAGLE GROVE HOTEL, L.L.C.

By:

Name: Michele Cooper

Title: Member

The Members:

EAGLE GROVE HOTEL, L.L.C.

By:

Name: Clay Hansen

Title: Member
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SCHEDULE A

List of Members
EAGLE GROVE HOTEL, L.L.C.
EIN #

Member Name Number & Class of Amount of Cash Contribution

Units
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SCHEDULE B
MANAGERS SCHEDULE

Manager Name and Address

[MANAGER NAME AND ADDRESS]
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APPENDIX G FEASIBILITY STUDY
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