members in obtaining a return of capital contributions,
distributions or allocations of the income, gains,
losses, deductions, credits or other items of the LLC.
The profits and losses of the LLC, and all items of its
income, gain, loss, deduction and credit shall be
allocated to members according to each member's
percentage interest in this LLC.

(8) Allocation and Distribution of Cash to Members: Cash
from LLC business operations, as well as cash from a
sale or other disposition of LLC capital assets, may be
distributed from time to time to members in accordance
with each member's percentage interest in the LLC, as
may be decided by allmembers of the LLC ;

(9) Allocation of Noncash Distributions: If proceeds
consist of property other than cash, the members

shall decide the value of the property and allocate such
value among the members in accordance with each member's
percentage interest in the LLC. If such noncash proceeds
are later reduced to cash, such cash may be distributed
among the members as otherwise provided in this
agreement.

(10) Allocation and Distribution of Liquidation
Proceeds: Regardless of any other provision in this
agreement, if there is a distribution in liquidation of
this LLC, or when any member's interest is liquidated,
all items of income and loss shall be allocated to the
members' capital accounts, and all appropriate credits
and deductions shall then be made to these capital
accounts before any final distribution is made. A final
distribution shall be made to members only to the extent
of, and in proportion to, any positive balance in each
member's capital account.

VI. Membership Withdrawal and Transfer Provisions

(1) Withdrawal of Members: A member may withdraw from
this LLC by giving written notice to all other members
at least 60 days before the date the withdrawal
is to be effective.

(2) Restrictions on the Transfer of Membership: A member
shall not transfer his or her membership in the LLC
unless all nontransferring members in the LLC first
agree to approve the admission of the transferee into
this LLC. Further, no member may encumber a part or all
of his or her membership in the LLC by mortgage, pledge,
granting of a security interest, lien or otherwise,
unless the encumbrance has first been approved in
writing by all other members of the LLC.

Notwithstanding the above provision, any member shall be
allowed to assign an economic interest in his or her
membership to another person without the approval of the
other members. Such an assignment shall not include a
transfer of the member's voting or management rights in
this LLC, and the assignee shall not become a member of
the LLC.

VII. Dissolution Provisions
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