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PUBLIC HEARING UPON APPLICATION OF
NPI LIMO SERVICE LLC

FOR CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY
TO OPERATE A LIMOUSINE SERVICE IN THE CITY OF DES MOINES

WHEREAS, Section 126-62 of the Municipal Code of the City of Des Moines, Iowa, forbids
the operation of a limousine as defined under the limousine subchapter of the municipal code

(Aricle IV of Chapter 126) as a vehicle for hire upon the streets of Des Moines without obtaining a
certificate of public convenience and necessity; and

WHEREAS, NPI Limo Service LLC, 3329 109th Street, Urbandale, Iowa, has filed an
application requesting permission of the City Council to operate a limousine service in the City of
Des Moines, with a total of 1 1 vehicles; and

WHEREAS, pursuant to Section 126-64 on January 23, 2012, by Roll Call No. 12-0085, the
City Council has fixed this date as the time and place for a public hearing on the matter of the
application; and

WHEREAS, Section 126-65(a) provides if this Council finds at the conclusion of such public
hearing that limousine, or further limousine, service in the City of Des Moines, or between any point
or points in the City and elsewhere, is required by the public convenience and necessity and the
applicant is fit, wiling, and able to perform such public transportation and to conform to the
provisions of the subchapter, then the Council shall direct the City Traffic Engineer to issue a
certificate stating the name and address of the applicant, the number of vehicles authorized under
said certificate and the date of issuance; otherwise the section provides the application shall be
denied; and

WHEREAS, Section 126-65(b) provides that in making the findings of subsection (a) of said
section, this Council shall take into consideration the number of limousines already in operation,
whether existing transportation is adequate to meet the public need, the probable effect of increased
service on local traffic conditions, and the character, experience, and responsibility of the applicant;

NOW, THEREFORE, BE IT RESOLVED by the City Council of 
the City of Des Moines, Iowa:

That the hearing is hereby closed and the application is granted or denied, as the case may be,
as set out in the next paragraph.

_ Alternative One: That the application for a certificate of public convenience and
necessity to operate a limousine service be approved and hereby granted and the City Traffic
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Engineer is directed to issue a certificate stating the name and address of the applicant, the
number of vehicles authorized under the certificate, and the date of issuance, it being the
finding of this City Council of the City of Des Moines that such service is required by the
public convenience and necessity and that the applicant, NPI Limo Service LLC, is fit, willng,
and able to perform such public transportation and to conform to the provisions of the
subchapter, all as shown by the evidence brought forth at the public hearing;

or

_ Alternative Two: That the application for a certificate of public convenience and
necessity to operate a limousine service be hereby denied it being the finding of this City
Council of the City of Des Moines that such service is not required by the public convenience
and necessity, and/or that the applicant is unfit to perform such public transportation and
unable to conform to the provisions of the subchapter, all as shown by the evidence brought
forth at the public hearing.
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BE IT FURTHER RESOLVED that upon adoption of Alternative One (to grant the certificate),
the City Traffic Engineer is hereby directed to issue a certificate to NPI Limo Service LLC
stating the name and address of the applicant, the number of vehicles authorized under said
certificate, as set out in the application, and the date of issuance.

(Council Communication NumberlZ .O'8Attached)

MOVED BY to adopt.

APPROVED AS TO FORM:

~
COUNCIL ACTION YEAS NAYS PASS ABSENT

CERTIFICATE
COWNIE

COLEMAN I, DIANE RAUH, City Clerk of said City hereby
GRIESS certify that at a meeting of the City Council of

said City of Des Moines, held on the above date,
HENSLEY among other proceedings the above was adopted.
MAHAFFEY

MEYER IN WITNESS WHEREOF, I have hereunto set my
MOORE

hand and affixed my seal the day and year first
above written.

TOTAL

MOTION CARD APPROVED

Mayor City Clerk



/2-od64
55

Limousine Company
Application-

January 09,

2012

STATEMENT: I Michael R. Berry, Traffc
Facilities Administrator with the City of Des
Moines Engineering Department, Traffic &
Transportation Division, certify that I have
prepared the preceding "Limousine Company
Application Checklist." The attached
documents that have had information blocked
out, if any, have had that information removed
for identity theft protection of the applicant
and others referenced by the applicant and to
protect confidential records under Iowa Code
Chapter 22. The original documents are on
file in the City Traffic Engineers Office and the
entire document(s) may be reviewed by anyone
with the right to know, under provisions of Iowa
Code Chapter 22.

dated: ./MI. It

ministrator, City of Des Moines

,2olZ

~IIICHEL SCHOMER
, , .. 00 Nube 769· . My Co Ex

Sete 9, 204
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Limousine Company Application Checklist

Applicant: NPI Limousine Services, LLC

Marked block wI initials indicates that the applicant has provided documentation
meeting or exceeding the requirements of the Municipal Code of the City of Des
Moines. ii Indicates that these requirements have been met. B. Indicates
item is for in~mation only.

Sec. 126-62.5. Requirements for limousine service.

Each company filing an application for a limousine certificate shall meet the following
minimum requirements:

1i(1)

rl (2)

ii (3)

1i(1)

Maintain a central place of business in a location properly zoned for that
business and have a telephone so that any individual may request the
services of the limousine company. The business shall have a listed
telephone number. If vehicle maintenance and storage is provided
separately from the central office, then the vehicle maintenance/storage
area must also be in a location properly zoned for such activity. 3329-
109th St, Urbandale, IA 50322, (515) 274-3978. Maintained ~ 8000
University Blvd, Clive, IA 50325. Both properly zoned.

Provide transportation of passengers in a motor vehicle from or to any point in
the city only on a prearranged basis, for a minimum of one hour at an
hourly rate as provided in this article. For contracted limousine service the
minimum trip rate and prearranged time restriction do not apply. For
limousine service which is booked at least 24 hours in advance, the
minimum trip rate does not apply.

Meet all applicable zoning ordinance regulations. Business & storage locations
are both properly zoned, (statements attached).

Sec. 126-63. Application for certificate of public convenience and necessity.

Any person seeking a certificate shall file an application with the traffic engineer. The
application shall be signed by the applicant or by an offcer of the applicant and verified
under oath and shall contain the following information:

The name, address and age of the applicant. If the applicant is a corporation, its
name, the address of its principal place of business, and the 

name and

address of its registered agent. If the applicant is a partnership, its name,
the names of general and limited partners and the address of its principal
place of business. If the place of business is outside the corporate limits of
the city, the applicant shall provide a statement from the governing

( i )
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jurisdiction that the business complies with the appropriate zoning
regulations, except that any person lawfully operating a limousine service
at the time of adoption of this article shall not be required to provide such
a statement. Mark Kirchner, 51 yrs old, 3329 109th St., Urbandale, IA
50322. Zonig statements from Urbandale (business location) and Clive
(vehicle service location) are attached.

(i(2)

(i(3)

(i(4)

(i(5)

(i(6)
(i(7)

(i(8)

(i(9)

The financial status of the applicant, including the amounts of all unpaid
judgments against the applicant and the nature of the transaction or acts
giving rise to the judgments. If the applicant is a firm, partnership,
corporation or any other type of business entity which has been organized
for less than five years, prior to the date of application, this information
shall be provided for each of the shareholders, partners, offcers, or other
investors of the business entity. The federal tax identification number (or
social security number for an individual) and state sales tax permit number
shall also be provided. Financial Statement provided. No judgements.
Federal Tax ID 453263426. State Sales Tax number applied for 10/5/11.

The experience of the applicant in the transportation of passengers including a
statement of any state or municipality where the applicant has ever been
licensed to operate a taxicab or limousine service, whether such license
was ever suspended or revoked and the reasons for suspension or
revocation, and whether an application for a license or a renewal of a
license was denied and the reasons for deniaL. No prior experience
operating limousine company.

Any facts which the applicant believes tend to prove that public convenience and
necessity requires the granting of a certificate. Provided.

The number of vehicles to be operated or controlled by the applicant. (11)

, The location of proposed vehicle storage. 3329 - 109th St, Urbandale, IA 50322

A statement of the condition of the vehicles to be operated including the age and
type of each vehicle, and the date on which the vehicle passed its most
recent safety inspection, if any. Provided

A statement as to whether the applicant has, within the ten years immediately
preceding the date of application, been convicted of, pled guilty to or
stipulated to the facts of violating any criminal statute or ordinance,
including traffic laws and municipal ordinances. If the applicant has been
convicted, a statement as to the date and place of conviction, the nature of
the offense and the punishment imposed. Provided -- None

The number of vehicles proposed for operation during periods of maximum
demand and during periods of least demand. (11 max /2 min)

( 2 )



31 Limousine Company Application Checklist - City of Des Moines 5S

ii 
(1 0)

1i(11)

1i(12)

Where the applicant will operate its central place of business. 3329 - 109th St,
Urbandale, IA 50322,

The color scheme or insignia, if used, to designate the vehicles of the applicant.
None

Such further information as the traffic engineer may require of each applicant.
None at this time

I-I Sec. 126-63.5. Investigation of applicant.

The police department shall review each applicant's arrest and traffic records and report
the results of the investigation to the city counciL. Where the applicant is a corporation,
the corporate officers' records shall be investigated; where a partnership, each partner's
records shall be investigated. Investigation report attached

(i
~(a)

!m(b)

~(c)

Sec. 126-66. Liabilty insurance required. Coverage meets these requirements.

A certificate shall not be issued or continued in effect unless and until the owner
of the limousine business furnishes to the traffc engineer for filing with the city
clerk an insurance policy or certificate of insurance issued by an insurance
company licensed to do business in the state, providing commercial general
liability and automobile liabilty insurance coverage, or the equivalent thereof, for -
the limousine business with minimum limits of liability equal to any applicable
limits required by the Code of Iowa, the United States Code, and/or interstate
commerce commission regulation, whichever is greater. The above coverages
and limits shall extend to the following on a per occurrence basis: The injury or
death of anyone person; the injury or death of any number of persons in one
accident; damage to property in the care, custody and control of the insured but
excluding propert of the insured; the bodily injury or death of others resulting
from negligent acts of the insured while involved in the furtherance of the
limousine business.

The certificate of insurance referred to in this section shall provide that the
insurance policy or policies have been endorsed to provide 30 days advance
written notice of cancellation, non-renewal, reduction in insurance coverage or
limits and ten days written notice for nonpayment by registered mail to the traffic
engineer.

The cancellation or other termination of any required insurance policy shall
automatically revoke and terminate the certificate and all 

licenses issued for the

limousine business and the vehicles covered by such insurance policy(ies),
unless another policy(ies), complying with this section, shall be provided and in

( 3 )
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effect at the time of such cancellation or termination. The traffic engineer shall
immediately issue written notification of the revocation of said certificate and all
licenses for the limousine business and the vehicles covered by such insurance
which is cancelled or terminated and shall file a copy of such notice with the city
counciL.

I-I Sec. 126-82. Booking sheets.

~(a)

~(b)

~(c)

Each holder shall maintain a daily booking sheet upon which are recorded all
charters booked by the company each day, showing the date and time the
charter was booked, the date and time of the service, place of origin and
destination, number of passengers, and the amount of fare. Upon request by any
law enforcement officer or any city police cadet, any driver shall present the
booking sheet, or a copy thereof, showing the name(s) of the passenger(s) being
picked up, and if at the airport, the flight number of the arriving passenger(s).

Each holder shall retain and preserve all booking sheets in a safe place for at
least one month following the date of the making of the record. Booking sheets
shall be available to the chief of police or the traffic engineer.

Each holder'shall submit to the traffic engineer a report by January 30 of each
year summarizing the activity of the previous year. The report shall contain
information on number and types of complaints received including specific
information on any discrimination complaints; number of passengers carried;
number of trips per vehicle; age, mileage and general condition of each vehicle;
tènure and turnover of drivers' and other information as required by the traffic
engineer.

~ Sec. 126-62. Certificate of public convenience and necessity required.

Any person owning, operating or controllng a limousine as a vehicle for hire upon the
streets of the city or picking up any passenger for a fare within the corporate limits of the
city, shall first obtain a certificate and the required annual 

limousine license from the

traffic engineer. The following motor vehicles are excluded from the requirements of this
article:

(1) Motor vehicles owned and operated by hotels, motels and other boarding places,
used for the purpose of transporting patrons, without fee or charge,
between said hotel, motel or boarding place and the local station of a
common carrier.

(2) Ambulances and other emergency vehicles.

(3) Funeral hearses.

( 4 )
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(4) Metropolitan Transit Authority buses or other commercial vehicles designed to
transport 16 or more persons, including the driver, duly licensed by the
state.

sS

~ Sec. 126-70. Limousine driver's license required.

Every person who operates a limousine for hire upon the streets of the city shall first
obtain and shall properly display a limousine driver's license.

'lilsec. 126-72. Designation.

Each limousine may bear on the outside of the door or on the side glass on each side
the name of the company and, in addition, may bear an identifying design. If an
identifying name or design is used, the markings shall be painted or affixed by decal in
letters or figures at least 1 1/2 inches in height. Any licensed vehicle shall not have a
color scheme, identifying design, monogram, or insignia that wil conflict with or imitate
any existing limousine or any official or emergency vehicle color scheme, identifying
design, monogram or insignia in a manner that wil mislead or deceive or defraud the
public. No design or logo

Sec. 126-81. Limousine service.

Limousine service may be undertaken by the holder of a certificate subject to the
following conditions:

Il (1)

1i(2)

1i3)

1i4)
ir (5)

No limousine service shall be booked less than one hour prior to the service,
except for contracted limousine service under a written contract or
agreement on file with the traffc engineer.

The holder shall maintain a central place of business in a location properly zoned
for that business. 3329 - 109 St. Urbandale, IA 50322 - Properly zoned.

If vehicle maintenance and storage is provided separately from the central office,
then the vehicle maintenancelstorage area must also be in a location
properly zoned for such activity. 8000 University Blvd, Clive, IA 50325 -
Properly zoned

The holder shall have a listed telephone number. (515) 274-3978

The service must be booked at a scheduled rate on file with the traffc engineer
for a minimum of one hour, even if the trip requires less than one hour,
except for contracted limousine service under a written contract or
agreement on file with the traffic engineer.

( 5 )
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Definitions

Airport means the Des Moines International Airport located in southwest Des Moines on Fleur
Drive between McKinley Avenue and Army Post Road.

Aviation director means the director of the airport or an authorized representative.

Booking means an agreement between a limousine company and a passenger, or group of
passengers, for limousine service at a specified time not less than one hour after the
acceptance of such agreement.

Booking sheet means a record prepared by a limousine company of all charters booked by the
company showing the date and time the charter was booked, the date and time of the service,
place of origin and destination, number of passengers, and the amount of fare. If service is
provided at the airport, the booking sheet shall also include the name(s) of the passenger(s)
being picked up and the flight number of the arriving passenger(s).

Certificate means a certificate of public convenience and necessity issued by the city council
authorizing the holder to conduct a limousine service in the city.

City clerk means the city clerk or an authorized representative.

Contracted limousine service means a written agreement or contract with a business, for a
period of not less than 180 days duration, for limousine service.

Finance director means the finance director of the city or an authorized representative.

Holder means a person to whom a certificate of public convenience and necessity has been
issued.

Limousine means a motor vehicle engaged in the transportation of passengers for hire in
limousine service.

Limousine license means the license granted annually to a person who holds a certificate to
conduct a limousine service in the city.

Limousine service means transportation of passengers in a motor vehicle from or to any point in
the city on a prearranged basis, for a minimum of one hour at an hourly rate.

Rate card means a card issued by the holder which contains the rates of fare then in force.

Solicit means to invite another, either by word or deed, to be a passenger in a vehicle for hire.
Such deeds may include, but are not limited to, parking in any area where prospective
passengers might be found without a booking sheet listing a specific passenger to be picked up.

Traffic Engineer means the city traffic engineer of the city or an authorized representative.

( 6 )
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NPI LIMO SERVICE LLC
3329 109th Street

Urbandale, IA 50322
Ph: 515/274-3978
Fax: 515/270-388

S5

Sec. 126-63. - Application for certificate of public convenience and necessity.

1) Corporatión Name: NPI Limo Service LLC - 3329 109th Street Urbandale, IA
50322

Registered Agent: Mark E. Kirchner 3329 109th Street Urbandale, IA. 50322

, Zoning Regulation Compliance: NPI Security has been located in Urbandale, IA. for a

period at or about 15 years. ( See attached City of Urbandale Certificate of
Compliance)

2) Financial Status of Applicant: Mark E. Kirchner is the registered applicant and

there are no unpaid judgments or pending judgments against him or the
company.(See attached financial statement)

Federal Tax ID Number: 45-3263426

State Sales Tax Permit Number: Applied For.

3) Experience of Applicant: Mark E. Kirchner has never been licensed to operate

as a Taxicab or Limousine service however he currently and has operated a
security patrol service with a fleet of 15 vehicles for a period of over 30 years
with no incidents of litigation that would cause a revocation of his State of
Iowa Private Security Agency License.

4) Granting pUblic Convenience Certificate: It is our firm belief that there is a
growing neeçJ for an additional 

limousine service, as we have been approached

by several business executives in the area requesting and encouraging us to
get into this type of service. Our research has revealed that with the growing
number of senior citizens in the Greater Des Moines area the need for this type
of service has and wil be expanding. We have had requests to transport
political candidates, celebrities, business men, and from many hotel event
planners in the area.

5) Number of Vehicles Operated or Controlled by the Applicant: We anticipate 4
vehicles to start.

6) Location of proposed Vehicle Storage: 3329 109th Street Urbandale.. IA. 50322



7) Statement of Vehicle Condition: All vehicles were inspected at the time of
purchase and each was in excellent condition.

5S .
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8) Applicant Criminal History Statement: The applicant has never been accused,

charged, or pled guilty to a felony or misdemeanor.

9) Vehicle Demand: We would estimate that our periods of maximum demand
would be afternoons and evenings that would peak on the weekend and we
would hope to have all vehicles in operation. We would anticipate a lower
demand for services Monday through Friday during the day time hours
however we would like to have at least two vehicles in service during this
time slot.

10) Central Place of Business: Our offce will be located at 3329 109th street
Urbandale, IA. 50322

11) Vehicle Color Scheme: We wil have three black and one white vehicle and we
wil not have an insignia.

12) Further Information: We wil supply further information as required.

Applicant Signature & Date: ~~ /t?~7J/



NPI Limo Service LLC
Flental Plgreellent

Than you for selecting NFl LIMO SERVICE LLC. We hope to make your event a special and memorable
occasion.

Rental oflimousines and or other vehicles from NFl LIMO SERVICE LLC is subject to the following
terms and conditions:

1.) Client and renter are responsible for his/her guests. The Client wil repair/replace any damage to the
interior and/or equipment of the vehicle.

2.) No one under the age of21 is permtted to consume alcohoL. Violation wil result in early termination
of service - no refuds.

3.) No possession, sale or consumption of 
any tye of narcotics or ilegal drgs is permitted. Violation

wil result in early termation of service - no refuds.

4.) No smoking in the vehicles. Violation wil result in $100 fine per incident, no exceptions.
*Unless permitted in designated vehicle.

5.) There will be a $150 cleanig surcharge for vomit incidents.

6.) Persons who are unrly or disruptive or conduct ilegal activities wil be removed from the vehicles at
the discretion of the driver and no refunds wil be issued.

7.) We are not responsible for lost, daaged, or stolen propert.

8.) There is a 3 hour mimum and a 24 hour cancellation policy.

9.) Unless otherwise specified, all reservations require a major credit card. Reservations are finalized
upon receipt of a signed contract/agreement.

Contract Obligations: I understand and agree to the length and usage along with any charges

and further agree to pay for any and all damages my party may cause during the rental periods.
I also agree to the Limousine Terms and Conditions. Al dainages are the sole discretion of
the driver. I understand and agree to pay the entire contract price if cancellation policy is not
followed. I understand the number of hours listed on this contract is the minimum hours I
am agreeing to pay and that I am responsible for any overtime incurred. I understand that by

signig this contract, I'm agreeing to all the terms and conditions of the contract and authorizing
NPI Limo Service LLC to charge my credit card for the agreed contract price.

If the limousine rental is for a minor under age of (18) this agreement must be signed by either a parent or
legal guardian over the age of (18).

Customer Name (Print)

Customer Signature Date

Date of Event: Pick Up Time: Drop Off Time:

Type of Limo: Number of Passengers:

Contract Price: LHour

*****Gratuity is not included in the hourly price.

A COpy OF YOUR CREDIT CARD

IS REQUID TO SECUR YOUR RESERVATION

yt
SS



NPI LIMO SERVICE LLC
CHECK LIST 5S

Client Name: Driver Name:

Date: Start Time: End Time:

Outgoing Vehicle --

Initials
Vehicle Inspection:

Interior

Exterior

:. Check Electronics (Radio, Lights, etc)

Climate Control - Set Temp Accordingly

Check the Occasion: (Check for Special 
Instructions Sheet)

Prepare accordingly (Wedding/Sporting Event, etc.)

Red Carpet? .
Wedding - Bottle of Champagne

Glassware (Verify if Clean)

Put colored napkins in glassware

Fil coolers in vehicle with Ice
Stock with Water

Basket with Treats (chips, peanuts, candy)

*Breakfast (coffee, orange juice, breakfast bars, doughnuts)

Is an additional cooler in trunk necessary?

*If Vehicle is not 100% capable to go into service, notify a manager.

Returning Vehicle --
Fuel-

_ Clean Interior - vacuum, etc.

_ Put glassware in dishwasher

_Inspect Vehicle

*Note - report any necessary repairs

Comments: For future reference, describe the"clients overall experience and your observations.
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Personal Financial Statement for Mark E. Kirchner on file with

the Office of Traffic & Transportation -

Liabilities = $266,000

Assets = $665, 620

Net Worth = $399,620



"'Ul~lUiHi;u DUSim:SS l\ppncaWm :summary

Pago i on d:

55\
,
;

Ðépare1t of . ..'" "H':ff~~~(i~~r~l~ia;Jr

REVENUE. -, "". d, .."V' ",~.~""-:,,tS ..",1,
,"",1'1'''''';'''' """'FO'~"lt''';'~':~;' ',: .... ""' , . '6,jóH i2:!!¡i~~1;; ~,f,j.,;~ijwf'¡;
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v.oütJOWâ Susin,e?s'Tax Ra-9rstraîton h¡;s'be~ii sLÌccesšfully submitted. Please printthis'p~g'e for

, vPlJr t~tort.s.

lwthin 4.6 wee.ks1you wÎII receive inthe maii:

" Your Buslr.~sEì eFlIt; Nllmber (BEN) Jetter, which gives you accesstolils through eFile & Pay
. SåleS tax: A postcard with yGur pe.rmîIJl,umbèr

~ Ret$iTé.f'$USe orConsLimet-. Use Tax: A lêtter wìth your permit number

Atax røfl\lñ must bë filed even ifVou had no activity or no tax due., 'Press Gtrl + P to pi
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130SINES'S'iNFORMATION'~g~,. . '"NPI Limo Service, L.LC.Name: ' -
Trade

N ,NPI Limo Serviceame:

Loqation:3;329 109th Street;
Urbandålè;JA 503~2

Couri~y:, Polk ~ 77

Phone1~ 51$214 3é'78

PhQne~:

Fa)(:515~70 ;3888

Actívity: Limo $arJce

Prey

Owner:

, '"...~.U ~.~$-:~_~
SALES DEPENDENTTAXES

HOTELIMOTEL TAX
Permit? Not N.eeded

AUTOMOB/LE RENTAL TAX
Permit?Not Needed

HOUSEHOLD HAZARDOUS MATiERilJL
Permit? Not Needed

~~,,~~.'~~~~4ßnr.$I~~~'~'~
CONSUMER'S USE TAX

Permit? Not Ne~âed

ci~\:'-lrr -w.....~~..~~
WITHHOLDING TAK

Permit? Nòt Needed~~~~:e
BllSIN¡:S$ OWNERSHIP,

Ownership: LÎlTited Ltabiiíty Company

~~~~~~-a~~
CORPORATION/PARTNERSHIP INCOME

TAX

~~'It~t~-rlt~~'~:'~';:.i-""o.7£'æ.!:~~'~~:~ Permit? corporation

start 09126/11

Year Ends: Dee

Address: NPI LI" S' .mo' . eIVlce

,BUSINESS DETAILS

FedlD L .

,E~rabiished 09/08/11Qn: .

10/5/20n
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Established IA

In:

Owners, Partners, Offcers andfor Responsible
Parties

1. N~rre: .M~rk Kirchner
SSJ\': .'

Same as Location

Page 2 òf2
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2~ Name:
SSN:

3. Name:'
S:SN;.

4. Name:
SSN:

5. Name;
S8N:

Address: NP¡' Limo SßrvÎ.ce. 

Same as LQcation

Eniail; blifet?bradJohnsonrnvestments.çom

~l:~~~-l.~lt~~:l~.~'t:j~.,:3=..li.::i".~~~~¡~

SALES TAX
Permit? Needed

start 09/26/11

E;önsòlida.ted?

Consolidate#;

EstimateÓ TaX: $10-:$500 taXfnioiith (Fïle
Qljarterly)

Payment: Creek. . . . ~,
Ag~nt.Name:. Mark K.irçhner

SSN:

Address: NPi Litno Service
.$amè a's Locåtion

SIGNATURE

.Full Name: Mark Kirchner

SSN:

Date: 10/5/2011

~~~~~~~~~~~J,n\~~~-i:~,-t~'l~~r.""'fr..t"~..~~~-=~~~
StaLeofIowa I Supscrlbe to. e-ma11 news I Translate I Privacy Statemel1t I Taxpayer Rights I Links I PI:

p.tts:lIww.idl..iowa.ßovJCBAiPriniout.asp
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Please be qdvised that the 
above propert, which is legally described as:

Lots 8 and 9, Walnut Ridge Business Park Plat 3, an Official Plat now included in
and forming á part of the City of Urbandale, Polk Couiity, Iowa,

i~zoned "M-i" Ught Industdal District as set forth in the Zoning Ordinance øfthe City
of lJrbaiidâle. Please be açlviseçl that offces for the approximately 15 employees
and storage only of approx.iinately1 0 limos are perritled Within the "M-1 ;,' zoned

district.
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rvr.. F¥arkE. Kirchner
Registeri?d Agent
N'PI Umo SeivÎces LLC
3329 10gtli Street
Urbandale, Iowa 50322

,;
Ra: Certificate of CompHance for offce use and limo storage

Dear Mr. Kirchner,
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Please be advised that all oÎl changes, tire service and all other repairs and
iiainten~iice are not permitted and must be performed off 

site.

Please contact me if yöu have anyqLiestioiis or need addjtional infqrmÇ;tiöo,it

.,
i:
11

E
't
ii
0.
Q)

Q
.¡
i:
Q)

E
0.
o
Q)
¡.
Q)

o
~;!.
C'
:i
E
E
o
ü

Sincerely,
?;...d... ..?d...... V¿.... ..- . .....' ... .... -' ,"' .. . ..

h . . . '. .. .... . .. - ... . ..... . .. - . ..' - ."
~,. .' ...,. " ¡"

Steven $. Fnuikliii, APA, PLA
Cóiiiiimity Develqpnient Manager/Chief Planner

a!1: pf
Urpáiidale

. :~.



Community Development
1900 NW 114th ST

Clive, IA 50325

(515)223-6221
(515)457-3091 Fax

www.cityofclive.com

Januar 6,2012

To whom it may concern:

Acheson Auto, located at 8000 University BLVD, is curently zoned M-I (Light Industral District);
auto servce is allowed within this zoning distrct.

If you have fuer questions, please contact me at (515)223-6221 or krivera(icítyofclive.com.

Sincerely,

~

~l~~
Kelly Rivera
Admnistrative Assistant

K
fP



1/10/12 City of Des Moines Mail- Fwd: Statement of Service -Repair NPI LIMO SER... t2 ~f) -I

CINo,à
Berry, Mike c:mrberry(§dmgov.org~ 9

Fwd: Statement of Service -Repair NPI LIMO SERVICE -
ACHESON AUTO WORKS
1 message

_. ._u. _._. __ ._ ..-_. ._.. ._-- .. _. .. - .__. .... "- - - - . -
Mon, Jan 9, 2012 at 6:37 PMLiz Winker C:lwinker(§npisecurity.com~

To: mrberry(§dmgov.com

Sent from my ¡Phone

Begin forwarded message:

From: Sam Acheson o:sama(âachesonautoworks.net::
Date: January 9,20125:19:57 PM CST
To: IImkirchner(ânoisecuritv.comll o:mkirchner(ânoisecuritv .com::, "'Iwinker(ânoisecuritv. com 

ii

o:lwinkeríqnpisecurity.com::
Cc: George Garwood o:georgeg(âachesonautoworks.net::, Kim Helland
O:kimh(âachesonautoworks. net::, Brady Acheson o:bradva(âachesonautoworks.net::
Subject: Statement of Service -Repair NPI LIMO SERVICE - ACHESON AUTO WORKS

ACHESON AUTO WORKS

8000 UNIVERSITY BOULEVARD

CLIVE, IOWA 50325-1118

January 9,2012

RE: Statement of Service, Rapair and Maintenance - NPI Limo
Service

To Whom It May Concern:

Per your request, please consider this statement as official
1/3

httn,,'lIm~iLaooale.cam/mail/uJOl?ui=2&ik=79c63981 b3&view=pt&search=in. ..



1/10/12 City of Des Moines Mail- Fwd: Statement of Service -Repair NPI LIMO SER...

notification that Acheson Auto Works has been retained by Brad S5
Johnson and Mark Kirchner to become the primary repair and
maintenance facilty for their company, NPI Limo Service.

To serve in thjs role, Acheson Auto Works clearly understands that
we are required to closely inspect all systems, in each limo, every
time to ensure that the highest standards in safety, quality,
dependabilty, reliabilty and comfort are met for the Patrons of NPI
Limo Service. Additionally our ASE Certified Automotive
Technicians will be-pe-rforming prevéritivemaintenance, regular
service and general repairs as needed.

Should anyone have questions regarding this matter feel free to
contact me by the information listed below.

Yours truly,

Sam Acheson, Jr.

Proudly Serving Our Clients Since 1947

Sam Acheson

Presidet, Acheson Auto Works

8000 University Blvd

Clive, IAS032S..ll8

ww.achesonautoworks.com

sam&JchesonautoworkS.net

offce: S15.. 223..4 300

Fax: S15.. 223..6408

21
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ACORDTM CERTIFICATE OF LIABILITY INSURANCE I DATE (MM/DDNY12/22/2011

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: Ifthe certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER ~2~i;~CT Cori Beaman
Insurance Associates llJgNrfa, Ext): ll~.Nal:
a Division of INSPRO, Inc.

,
Ã~DA~~SS: cbeamancminsproins.com

2501 Westown Parkway, Suite 1104 INSURER(S) AFFORDING COVERAGE NAIC#

West Des Moines, IA 50266 INSURER A: First Comp
27626

INSURED INSURER B: National Indemnity 

NPI Limo Service INSURER C :

PO Box 13375

Urbandale,lA 50310
INSURER D :

INSURER E :

INSURER F :

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING A~ REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANCE
ADDL SUBR I (r!ßJ55~ (r!ßJ55~ LIMITS

LTR INSR WVD POLICY NUMBER

GENERAL LIABILIT EACH OCCURRENCE $i- ~~~~ffH9il~1J~enceli-
ÔMERCIAL GENERA LIABILITY

$

i- CLAIMS.MADE 0 OCCUR
MED EXP (Anyone person) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $

~'L AGGRn LIMIT APnS PER:
PRODUCTS. COMP/OP AGG $

POLICY ~~RT LOC
$

B AUTOMOBILE LIABILITY 75APS032271 09/23/2011 09/23/201 ~ ~~~~:~~t,SINGLE LIMIT $1,500,000-
ANY AUTO

BODILY INJURY (Per person) $-
ALL OWNED X SCHEDULED

BODILY INJURY (Per accident) $- AUTOS e- ~~1~gWNED
lp~?~~:d"Zi?AMAGE $- HIRED AUTOS ~ AUTOS $

UMBRELLA LIAB

R OCCUR

EACH OCCURRENCE $-
EXCESS LIAB CLAIMS.MADE

AGGREGATE $

DED I I RETENTION $
$

A WORKERS COMPENSATION WC0128927 ~9/26/2011 09/26/201 ~ X 1't~,,~Tf¡I'YT~ i IpTH.E""

AND EMPLOYERS' LIABILITY Y I N E.L. EACH ACCIDENT $100.000
ANY PROPRIETOR/PARTNERlXECUTIVE

emOFFICER/MEMBER EXCLUDED? N/A
(Mandatary in NH)

E. L. DISEASE. EA EMPLOYEE $100,000

If yes, describe under E.L. DISEASE. POLICY LIMIT $500,000
DESCRIPTION OF OPERATIONS below

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if mare space Is required)

Client#.91971 NPILI

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

/fsS

City of Des Moines
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Engineering Department ACCORDANCE WITH THE POLICY PROVISIONS.

Traffc & Transportation Division

400 Robert D Ray Dr
AUTHORIZED REPRESENTATIVE

Des Moines, IA 50309 1\ -r J'Å'
i

ACORD 25 (2010/05) 1 of 1
#S358359/M343887

CMBE

ê 1988.2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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Endorsement # 14

M-2904 (11/80)

GENERAL CHANGE ENDORSEMENT

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement changes the policy on the inception date of the policy or on the date shown below.

It is agreed that the policy is changed as follows:

IN CONSIDERATION OF THE PREMIUM CHARGED, IT IS HEREBY UNDERSTOOD AND AGREED THAT
PROVISION OF EXTENDED NOTICE OF CANCELLATION #M5526 (09/2010) IS ATTACHED AND BECOMES A
PART OF THE POLICY.

Additional Premium $

Return Premium $

All other terms, conditions and agreements remain unchanged.

Company Name
Policy Number
75APS032271

National indemnity Company of Mid-America
,,,n-ersementl:1tective

12/29/2011 11 :24 AM

Named Insured
Countersigned at

NPI LIMO SERVICE by
l71h onzecfKepresemaIlve)

01103/2012 OB: 55 65931C4A-0257-4BE6-9BC9-E60125CC62A

(Te Attaching Clause need be completed only when this endorsement is issued subsequent 

to preparation of the policy.)

M-2904 (11/80)



M-5526 (09/2010)

THIS ENDORSEMENT MODIFIES THE POLICY. PLEASE READ IT CAREFULLY.

PROVISION OF EXTENDED NOTICE OF CANCELLATION

If this policy is canceled, we wil mail notice of cancellation to the persons or organizations named in the
Schedule. We wil give the number of days' notice indicated in the Schedule plus three calendar days for mail
time.

SCHEDULE

Name of Person(s) or Organization(s)
Address
CITY OF DES MOINES
ENGINEERING DEPARTMENT
TRAFFIC & TRANSPORTATION DIVISION
400 ROBERT D. RAY DRIVE
DES MOINES, IA 50309

Number of Days' Notice
30

All other terms, conditions, and exclusions remain unchanged.

Company Name Policy Number 75APS032271

NATIONAL INDEMNITY COMPANY OF MID-AMERICA Endorsement Effective 12/29/11 11 :24 AM

Named Insured
Countersigned by

NPI LIMO SERVICE
(Authorized Representative)

(The Attaching Clause need be completed only when this endorsement is issued subsequent to preparation oflhe policy.)

ENDORSEMENT #14 MS 1/3/12

M-5526 (09/2010)

Jt
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~

NPI dearly understnds and shall comply with the requirements of section 126-81. It is our intent to
operate a limo serviæ only, not a taxi serviæ. We have enclosed a copy of our Trip Log and a brochure

detailng our associated rates.

sS



City of Des Moines, Iowa
Office of

Des Moines Police Department
Community Outreach and Protective Services Section

Traffic Unit

" To: Gary Fox
Traffc and Transportation

Date: 07November20 1 1

From: Michael West

. Senior Police Offcer
Traffc Unit

Subject: Limo License
MElk Kichni.L

. When reviewing the applicants arest and traffc records I could find nothig that would deny his
application for a Certificate of Public Necessity.

The applicant currently has a valid Iowa Class "c" driver's license, which does not meet the
requirements to operate a limo. If the applicant obtains a valid Iowa chauffeurs license, this
applicant could be approved to operate a limo.

Michael West 4810

Pt
55



;0~
CliY OF DES MOIN~"

ENGINEERING DEPARTMENT
TRAFFIC & TRANSPORTATION
DIVISION-City Hall; Lower level
400 Robert D. Ray Drive
DES MOINES, IOWA 50309
(515) 283-4973
FAX (515) 237-1640

ALL-AMERICA CITY
1949,1976,1981,2003

2010

PI
S~

November 3, 2011

TO: SPO Mike West
Traffc Unit, DMPD

FROM: Michael R. Berry
Engineering Department
Traffc & Transportation Division

SUBJECT: Investigation Requirement; Sec.126-184

SPO West,

As art attachment to this document I am enclosing a copy of the NPI Limo Service
LLC application for Certificate of Public Necessity to operate a Limousine
Company.
The corporate officer responsible is Mark E. Kirchner.
As indicated, the NPI Limo Service is applying for a Certificate of Public Necessity
to operate a Limousine Company within the corporate limits of the City of the City of
Des Moines.

As a part of that process liThe police department shall review each applicants arrest
and traffic records and report the results of the investigation to the City Council."

In the past, I have provided a report to this effect, to me from the Des Moines Police
Department, for inclusion with the packet provided to the City Council for
consideration.

Please review that attached documents. If you require more information,
please advise. I believe the company contact information for NPI Limo Service LLC
is a part of the packet.

There is no specific format for the report that is provided to Council, with this
information. In the past it has been a one page statement to the effect that the
applicant met (or did not meet) the requirements of this section of the municipal
code.

Thanks,.~~
1
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ÖPEMl'lNGAGREEMENT
),W' THE MEMBERs OF

'NPI LIMO SERVICE, L.L.C.

ARtICLE I
ORGAWZArlON OF tHE COMæAN

1.01. l?ormation.. 'repates to ths Agteement have agr~~dto the foriation and are

Menibers ofWlLimó Service, (L.G.; .a Jirnted liability company organen llder the provisions
öftIe Iowa Act. A C~r-Hicatè otÖl'ganzatìbn has been filed with tIè Iowa SeëretaofStaie. the
Managets may take suchfuer attion.s as th~y deeni necessar to permit the Conipany to conduct
husines!ì as a.Umited liabilty company in any other jurisdictiön.

1.02 :p,rin.cipaIOffce. Thepricipàloffce of the CoLnpany shall be ât J.~29 -1 09th Street,

Urb8ldale, IA 5Q322. ör sîch plaçe as Lnay Qt desîgited frOni tÌeto time by the Managers. The
Maiagers may eSt~b1.sh ãdditiunal places ofbusinëss for the Company. .

1,Q3 Business ofthe Company. The Compäiy may engage in any busÌÏess pefuttedby
Iowa law.

A.TIcLE n
MEMBERS

2.Ql liiitialMembers. The nçues and addressës of the Members, their Çiiital
Còntrbi:tión, and theirshae oftheNëtPrQtlts änd NètLQsses of the Cornpaiy àt~ a,s follows:

Member & Address
Capital

Contribution
Shatø of Net

Profits and tosses
Mei.perslip

Interests .

Mark Kibhner

#.
3329- 109tb$tr~et
tJrbaidäì~ iÄ 50322... .... ,

$500.00 100% 500

2,O2 Additiönal Members.

(à) A person o'ti;r than a'I);abSféree shall beéóme a Men;ber (lithe Company itpòI1 (0
thé uiänous cÇll1senl of tlt Membe.ts~ (p) paymènt of 

the agreed1Jpon Caprt~

OQutribiitiotitó the Company by thepetSön; ahd (íü) the peron sigtg an
addenduw to ths AgreE'mei;t agreeiriK to be bound to its teris.

.',



,55

(b) A Trànferee becomes a MeIbeT upon the (i) unaiöt)s consent öf the Members
other than the transferor-Memher aiid (ü) theTransferee sigrg anadciendum to ths
Agleement agreeing to be bound. to its tel1s.

(c) A Member who has tranferr~ his or her entie Tranferable lntti:est çeas~s to be à
M,emb.er oi:Ú the Transferees of his or her entíre;Trartei'able Interest becOme, .
Members.

(d)- el;apgeS to the iiamesand addresses of the Mertbef$anâ the iiates atd adilesses

of new Members shall be ìdentified by an addendum to ths Operating Agieement.

(e) ìf~ wi:t:oe1: cÖI1ecutive days after the Company ceases to have any Members

aid aU oftle fOllowig occur:,

(1) The Ïast përson to have been a Member, or thëlegäl representative of that
perSont aesigiates a person to become a MeIIbe:tànd

(2) The çlesÎgna.ted person consents to pecome a Meinber.

2.Q~ Ï.abiltvfor Required Contributions. A Member is liable to the Com.pany tQr his
or her Capital C01ltrbllt,Ol1. Ìn ¡iclditiôn, àiy Member who fails to Iiàke a required Capital
Contrbution may have his or her Transferable Interest fodeited and he or she may be expelled as
a Member of the COmPanY PursUahtto Section 7.04. '

A petsQIl' s obli,gà.tion to make a contibution to the Company is not excused by the persoi:l s
death, di~àbilty; or other inabllity to perform personally. If a person does hot make a required
contrbution, the person or thept:rscin's es.tate is oblígated to contrbutei.oney fjg,tial t6 the Value
of the pai1: ohM GOÏltibÜtlon which 118,$ not been m.åde, at the option öfthe Company.

i..04 Ad~iti()liai Capital: Llmlf:atlòn. Other than the contributions of the MeIIbei"s set

fort ÍI Sectio.n 2.01 and new Members as provided inSection2.QZ, no Member shall be r.eqtiii;ed
to make my ádditional conttbut1óns to the capitai of the Company nor be öblígated to restore any
nega,tive Capital Account as defied in Section 4,01. No Member shall have any liability to the
Company, to the othtr MeIlbeTs, Or to the ,creditors of the Co¡:pany on account öf any deficit
bahmèe4iSiëh Meìnbet?s Capi,taiAcco41t except to the ëxtent such de;ficit arses from tM faì1ùte
of the Member. toCt)iïtPb1Jtétle full åmount of hÎs or her Capititl COilti;ibUtioii which he or sh~ was
oòlisatec to contribiite. No Member shall be entitled to interest on any Ca,pita1 Contrbution or oil
Stch M~i;ber's Capital Aècount.

2.05 Member AutholityLiiitèd~ A Member is not an agent of the Company solely by
teasOl1 ofbeiii àMember. Unless expr~ssly authoried to do so by the Managers; no 

Member. $ha;l

liav~ anypøwE:töt~1.i;thörity to bind the Company bi any Výa,y or to tender 1t fitidai1ý UabIe for

atypuió~e;

2



2.06 LIabiltV ofMeirbers. Th~ d~bts, obligations, 6t other líabilties of the Company,

whether aasÎ1g"jl córtract, tort ot otherwise, belong solely to the. ÚQmpany a,d do not become the
debts, öbli~ations, or liabiIitie.s of a Member solely b¥ reason of the Member actig as a Member.

ARTICLE II

MANAGEMENT OF TaE COMPANY

3.01 Management bvMaiiagerš~

(a) The Company is manager-mà,nägei; by one òtiror'!; Managers appointed by tle

i:l3jority VÇte of the Members. The coiiduct of tne çOinP~Y's 'ntïiness ard the
ì:á.agement ofIts a:fais wii1 be exetd.sèd. and condüctedsolelyby the Jviuagers
and thÖsè pèrsolis designated bythein i~ acCordance with ths Agreement

Each Manager has equal rights in the management and conduct of the activities of
the Conipàry, A diference arism.g am91.g Man,agets .äS to a matter in the ordiar

course of tne acûvities pf the bompàiy may b.e dycÜied by a m,ajQrity ör" the
Mahag~rs, However, tle Mangers mllst teèeive the prior unanOtlscons~nt öfthe
Members to doany of the following:

(i) Sell, leasEl, exchange, or òtiëi;ise.dispose ofalii or substantially al1, ¡;f.the

CompanY's propert, with or without the goodwil, outside the ordinar
course of the Companyis business;

(2) Approve a n:erget,convëtSìon, or domestication involving thé Company;

(3) 1jnn.tirtake any 
other act outside the orditatycö'urse.of the Coï:ripany's

business; or

(4) Arend ihìs AETeemeIlt.

(b) Ea,i;h MiU~~er shåI1 hold offce until his or her death, rèsigrátib~ or removal. A

persoii ne.eçlnot beaMeinQtt to be a Manager, but the dissociation QfaNÌembe.r who
1s ajsò EjMangerremovts the. ptt~Qn as a Mánager. it ä person Who is hoth a
Mall~get Md a Member ëeases to be a Manager, tht c~s$.atío1,cioès not hy itself
diSsoCiate the person, as a. ~einber.

A Manager inay re.slgt upon thi (30) daYs prior written notiçe to the other
Matiagçts. the Members ~ay e.leçt ll newN1:iinage'Llo1:èphicethè rëSigiigManager
at a niëetigcal1e4 for futpuioseWith thrt (30) days of4elivery ötthe. noticeoftesigna,tlon 9f~yhMänager. .
. A MaIlageì maý be tëiìõv'ed äS å Manager at aiy' tie with or, wjthout çanse by a

majórity vote of the Meniber.s. .
3
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(c) ne lnitìal Mana~èr shall be: Márk Kirchner

3.02 Fiduciary Duties. Thè Managers owe to the Comps.y and the Members the

fiduciar dunes ôf10yalty andcàre stated in subsections (a)a:d (b).

(a) The dutj oflöyalty ora Maiiager inchides alL oftlefgl1öwing duties:

(1) To accounìto the Company ~lId tohQld as trsteefodtanyptöpyi,; pröfit,

ói'benefit derived by the Manager regarclE äi:y Qfthe fol1ciwIng: .

(A) li1, the condu,ct or winding lip bfthe Company's acnVíties\

(B) :FJ;òtn a use by the Manger or officer ôfthe Con;Pá.y's property;

(C) FIom the appropíia,tion, of. a u.oi;pany òlpöitüty.

(2) To refrain froIIdealiig with the ComPMY in thecöiiduct or winding up of

the Company" s activities as or on behalf of apetson having; an intetest
adverse to the COÏIPaJY. .

(3) To ri,frain fròm cöi:petÎIig with the Company În the cündilct ôfthe
CompanY's activities before the dissolution of the Company.

(b) Subject to the l;msip.ess jlicigteiit rue as stated in subsectiop. (e), the duty of care of
a Ivaiager ii the condnct cid winding upoftlie Company's activities is to act with
t:a ca,e that ~ pe¡j¡on in a like position would oteasop.¡iblyexetcise Under simiar
circumstances and. in a manner the MaIager rëàsönably believ~s to be in the bt$t
interest of the Company.

ij.'

(c) . A Manat?er shall disch.aige hi::9~ litr dUtlts ul1der ths Agi~ement anq. ex~rciseanY

rights cons1stei;tiy with the contractual ob1Jgatio~ of goòd. faitland fair dealig.

(d) Al oÎ!lt Members may authorÎ4e or ,ra,tify, .afterful1 disclosure bfall material facts,
? spec.ific act or träactlQIl that ötheiwiS6 would violate the duty öf 10ya1o/.

A- Maager satisfies the duty of care in subsection (bJ if all of the foirowin~ apply:(e)

The Managtr is not i:tyte~ted iii th~ s\.bj~t matt~r óf the business judgment;(1)

(2) Tqe Managei; is iiotn~ wii: respeCt to the.sunj è:ct Of the busiiess judgment
tö the ëxteiitthe Manager reasonably believea to 1:e apptoptj.äte in the
çircUI~tc1c;ës;anå . .. . . . . .. .

4
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(3) The Manager has a rati~~¡il basis forbelievingthat the htiiièsS judgbent is
in the best lit~IeSs of the Company~

(f) A Mëmber does not have anyfldupiar duty to the COmPany öt to any other 

Member

søi~iy byt.eason òfbèing a 
Meinber.

3.03 Manalters Have No Exclusive Duty to ConiiiRlJ::~ S6 long; as he ot 8M does not
viola~~.02(a) ab.ove, i: Mimagêr,sölely b)"reason of 

being a Manager~ shall ilot?e reqUied to

mana~e -the Company as ms-or hef solltand e)¡clÚsiv~fiëtiõn? arid a Manage~' Tlay have 6thet-
busínesi; interests arid may engage ii other activities in addltiol1 to those relating to the Company.
Neither the Compa.ny 1lOr. anyMtJ;ber shall háve any nghtf by vire. pftl§ l\greei1ltl,t, t9 shaë

or patticipljte iri~uch other investients or activipesof ajiY Manager or to the iIcome or proceeds
derived th~refroni. .

3.04 Statements of Authority. The Managers are authorized on behalf of 
the C9n:pany

to deliv~r to the Io'Wa SëQretàr of State for fùing a stateD.ellt of authórity; The Statement may
pï'òvide with respec.t to a.y Man,ager the a\it1onty? or litations on th~ authoríty, of 

an persòns

h61dig the position t6 do any of the followmg:

(a) Execute an jtttent traisfelTing real propert held Í1 the nsme of 

the Cómpäny;árd . .
(b) Enter into other transactions on behalf of, or otherwise act for or bind; the Company.

3.05 Use of Professionals. In exerçising thèrr pöwers, the Mllnagers 11ay rely upon and

shall be protected in acting or refraing froin actig apon any rësuIütìÖn, certificate, statement,

instrel1t,p opj,DÍon, report or do'cúmeiit bélieved by them to be gei:uhieaIid to have been 
signed

ör prepared by anòtheiManager, Member, Qfficer of eIIlplòyee öfthe Compa.y, Çlr by anY otler
person (inçluding legal toünse1, accountants, and otiier experts), as to matters the Manager~
reasonably believe sutb. per$on is Ii cë)mpetent and fèllable source for the InOriatÌoÏl. R¿llance on
anY opinon of an iúdei'endeiit coun~el,¡iccountapt Or expèii, whoi:the Managers reasonçibly believe
is a competent ahtf reliablesóu.i:cè for tliè iiformation shall be 

full ang coniplete authoma.tion and

protection in respect ofanyactIoIl take¡i or suferédotô:ttted by the Managers 
in good rait'h and

in accord~c~ whli $uchopi:pön..

.3.06 Meetin~of l\Ri:agers.

(b)

Quoiu, A quöru foi; a iPøeting of M~agëis shall èoilsistof a inajonty of the
number of Managers.

ReguHrr"Meetig. Regularm,~tigsofthe Managers Shall be hèld at suchplace and
at such ties as the Manag~rs niay,frOl1tie to an;e, ò:~cide~ No í:ötltë shall be
r~qu.ÎÏetl tor iiy teKUliunieetíg oÎthe Manågers.

(a)

5



( c) Special Meetin.gs. Sptçial nieëtÏrgs .of the Maiagt;rs, for any purpose, may be
called from~e tçi tie. by the MaM&ets Or bý a majority vote .of the Mem~ers.

Written notice indicating the date,tIe, place, and ptiQ$e of ß,y special meeting
~h,al1 be de,livered to each.Member and Manager not less'tlan two (2) days before thedate öf the meeting. . .

(d) Place .0fMeetin~s. The Måna,l~;es may desigiiate apy p1açe as tbe place 
of any

:Maragermeetig. If the Managers do n.ot designate the place f.orany Manager
tpeeti.g,~sUcIi-Ml.agei meetîig'sFiållbe, he,lduafThe -c.ompany's principal .offçe.

(e) Meetíg .of All Managers. S:l.lbj e.C,t to sìibsection (f), ifevery Manager is pr~sent at
MY mëléting; ~v~n Wìtlout notiçi;, the meeting shall be vaiid and Máhagets may take
any lawM action ät sUch weeting.

(t) Waiver.

(1) A Manager may w.~y~ .atly lincè teaurè4 by this Aweement heroft' Qr after
the date and time stàted il the not~ce. the w~.îer must be in wrtig; be
signed by the Mana~er. entitled to the notice, and be. delivered t.o the other
Mamigers.

(2) A Manager's attendance at 'a meeting:

(A) Waives objecti.on to lack 
of notice or dtfective notice of the meeting,

un1ess the Manager at the beginng oflle meetig or promptly upon
the Manager's arrval objects tp hold4ig the,ireetI:g of ttànsà.cting
Pii$Í1ess at the'meeting; and

(B) Waiv~s objectiòn to considerati.on .of a p~cular ma.t:er at thë
meetig ilat is not wítbin th~ pl.ose oi-puroses describ.edin the
tneètig.nötice, i.ess tne Ma,a.geJ; obj eGts to consiçierlg the matter

w h~i1 it ispresented.

(h)

Action by Maia~ers Without a Meetig. Any action. :iequiedor petitted tö be
tiieh åfäMana.germeetig may be ta.kén withonta meeting aidwithout notice 9£
the attioti is takènbyall Managers and if ~~6h Manag~r i.ignR wntten consent
dei¡cribing the actiøA tbQe taken and files such cOnsent with fueCompapy records.
Aêtiontakeri under tls Gub.E~tÍQ~ shaill?e effective when all Maiàgers entitled tc)

vote have ai,ged tlë corisent üness the conse;nt specifies a. diffel'ent effective date.

Parcipation By Other Means. Maragersniay pamdpateliá.ý Maragët meeting

by ~y IÍtätsot cön:umcatlón tMt allowsall Managers paicipatin1~ t1letttn to
sImultan~ous1y hear each'Qth~i\ I'¡tt-tcipa.tlng in. sliGh a fueetig slià1constitue
attendaücè at suc1i ìreèfug. .'

(g)
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3,07 Expenses ánd Salary_ The 
MagerS shall be reinbursed by th~ UOrrpaty for tIieír

reasonable expèiÏses incured in connection with thè- perfomicë öttheii duties and nIy receive
such other cOrrpeiiatiön as determed by the Members from time to tie.

3.08 LiabiltyLimitationand Indemnifcation ortheM:a~ager~.

(a) A M~get shål1 not hepei-sönalyliab1ë to the Company or the M~inbers foi'money
damagesfQr any adioll takeiior l:Y flilIurè tö ta.ëany action, eKceptlia.bility fo'r
aiy öfthe follòwmg:

(1) A breach afthe duty QfldYalty;

(2) A- financlal benefit reèe1ved by 
the Manager to wlúch tl:e I\aiagér is notentitled; .

(~)An.iii?roper ØistributiQÍl under Section 4.05(b) of th Agreeme.iit;

(4) :itentional hi.flctiòn ofhan 011 the Coiipany ot'a M~niber; or

(5) An intentional violation ofcrim.ai law-

(b) Aiy Manager shall be defended, indei:fied, and held harmless by the Company
from and against any and all losses~ clai, damages, liabilities? settlements and
other amountS arising (rom any and aU èláiIs (incliidlig reasoTJab1e leg!) fees and
ex:pel1ses), demands, actions, suits or prQçettings (civil, crial,admstrtive or

invtstigativ~), Ïp whithhe or she traybe involved, as a pa,1:otøthtiWise, byreason
of his or her managenient oftle (Jompmy, whether orIiot he or siie CQtltiuea to be
Ma,ager at the tIne ity such liabilty or 

expense ls paid or incUred; próvided that
the Man~ger shall be etititled to thê foregòing inderrfication if áêòur of competent
jui"Ìsdictiort determed tnat snch lOSSeS, claims, dátâges, liäbìlties, expep~es, or
such othe:i; aioüits res.ulted primary from either hls or Iler (1) Ø'oss negligence or
. willfl misconduct or (2) a breáali öfhis or her fidticiaI duti~ aet f0rth'ii §3.Q~.of
thísA¡?t~~i:êIl, TM t~rrtion ora pi,oceeti4'g byjudgierÙ, order, s"ettlement or
conviction iipon, a p lëa offiólòr=qntendere, orlts equivalent, shail not, ötìtself; çreate

atýi?tes"UPiptìön that such losse.s" çia., dàages? liabilities, expënséS; or such

qther l1Q:ints i;esulted p:tatly from the gtO'S8 neglige!lce or wil1fl i;acònduct of

thè Manager, or that tleç()!l4iict givìngnse to siIöli ÏìäbiHty wäS riot in the best

jntel-t$t ôtthe CompanY. The Córrpany slW1 in~emnfy.anY Managet"Whówas or
is a Pat ods tme.atene.d tQ be mâde a Pär to any theatened, pendIrg Qr aompl~ted
aëticiI1 suit Or proceedi by or in the rÍght otthëÖømpahy to procure åjudgrent

in lts tavor by t~asoii of the fact that' sllch Matl~g~rls or ws.an, a¡?ent of the
ÇOIlP8lY~ 'aga-Ílst aIy lo~sse§? ClàÍlS, daIges, llabiltièS~Settéments~ exp~nse$,
legal fees or any other amounts ÎIcur~d by ~u¿h Matager il ëQnïeotiòi with the

7
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d~fen,$e or aett1eI)èntöf such actic;m; pi:oviCltd that the N.aIlager shal hotbeentitled
to the fOrëgq4ig mcìetniflcatlöii if å cour ôfcompetent jtlsdittio~ shal have
deteI1ned tha.t any such losses, claii:s,datages, liabilities, ex.peries or such other

a,Qunts rtstilted príarly froni (1) the 
gross neglìgence 01- wilfu miscöiidlict or

(2) abreach ofJ;isor herfidu,cíar duties setforth il Section 
3,02 ofths Agr~ement.

The Còmpary shall advance a Managetàty~xp~rie$ Ü.rtCludig, without liI)tatiort
reasonable legal fees and expenses) incurèd as are.sult of any c1ai demand, action,
sutt or proyeyøing referred to in this paragraph (b) provided .th.at(î) the l~ga.l action,
suit..-etc., relatestûthe.petfQi:antt utdutles or servcêsby tle-Ma:ger oroffc~t
oii behalf of the Company; and (2) the Manager or ötficer gives å full recourSe
promissorypote to the Company for the amounts of such advances paYable in the

~vei:t that the Ma,ageris deteried to be not entitled tö indemnfication under this
Agreement.

(c) Tliè Îndeinification provided by paragraph ~) of this Section 3;08 shall not be
deep;lël to be exchisive of any other rights tQwhith the M.ànagers i:~y be entitled
under MY agrt:ci:nent,~tl.matter of1iiw, inequity or othclfwist.,¡ü:idShál côritimie
as töthe Managers who have çease(i to have an offcial capacity and shallin:iirt tb
the b~nefit of tIeheirs, personal admii:strators, e:iecut()rs, šuccëSsòts and assigns

at'thei M!;agers.

(d) Any indemnificatiori pursuant to tils section wil be paYäbi~ only jì'OI)Ì the assets of

the Company, . . . .
(e) The Compa;y riay pwchase and maintain inS1i.ranc~ on bella1f of a Mei:l1ber or a

Mimageràgamst liabiUty a.setted against or incuí-réd by 
the Member or Manager in

that capac1tyor ßIising from tht status.

. . .. i\TICLE XV
A.tOCATION AND DIST~UTONS

4~Qi Capital Accounts.

(a) A ëtipital ß.count (a "Capita1A.ccQunt") shall be estab llslied for each Meriqe.i:. Each
d~pitai Accouilt wiii be iitreåsed by (i) the ~(Junt tlÎ m()ney .cói:tib4tetl by 

such

Meinber to tlie Gomp8ly;(ii) the Grosß ÀssetYa:lue of propertcontrbu.ted by sl!ch
Mêrthenòthe Cömpaiy(net of1~abUities sectted by ,Slich contribûted ptöl?erl that
the C011paliy is tönstde.i,t: tö aSsUtè öt take su.bject to nnderSectio.Ii752. öfthe
Code); and (iü)th¡: NetProfits aílocättd to thêMèiÌòer. EâchCapItal AccC)up.twUl
be deÚèl$edby (i)t1~amòult ofnioney or; to the~xtent pe¡:s$ibieün,d,er TreasU
R~gia:nons§VtQ4~l(Q)2(iv)(e)(2), 1\tés distdbütèd tò such Me:iber by the

CoiiPánY; (ti)the Gr9s~ ,Aset Vah~e ofprope;rl 4ish'buted tö llu,çhMembèI'by thè
Company (niet of liahilties secilèd by 

such distrbuted properl that$ûcli meiibet

8



(b)

ss

iSP9nsid,tred to aSsuiieor talt ~llbje.Gt to lÜder §752 of the Code); and (ii) the
anl01lt of Net Lósses a.lòcaled to Such Member.

In the event a Membêr transfers a 1'raJsferable Intete&t, the 
Capital Account

á.soci~ted witlislichtrilsftrsha1 becomé the Capitàl AccQuntofth~Ti;imsteí:ee to

the extentIt relates to the Transferable Intertst. .. .

(c) the maner in which Capitçil Attounts are to heitaitaiedpursuant to tws Section
. ._-- 4;Ol i$ lI)têp;ded¡ and-shåii-be cqnstieit ~OiiS. tçrcöi;p ly with the requiei;entsaf-

§704() øfthe çod,ø and the Treášurý RegÜlatioI!,and in the event th~I-e ax:stsaîy
hitoiiSisteiicy, the Code and tliftrea.tiry Rëgilåti6iis shall coi:trol.

. 4.02 Allocation of N ét Profits and Net Losses. E~c.ept 8$ ptoyiiiedmS.ectioi14.03? the

Net J;ró:ûts and Nêt Losses of the COrPpanY for eáchFiscaJ Yèar shall be allõcated l311qng the
Members ip.accordanêe. \vth Sectiön 2.01 of ths Agn~emei1t and amöng new Members as proVided
il te.Iêvant addendum to ths :Agreement.

4.Q~ Re~latory .Alloèations. The Capital ACC01l1ts otthe Members ate to bei;aìntaip~d
in accordance with the CqdeaIld th.e Treasur Regulations, includ,g w(thout HnitatiöI1 the
ii1terpati-ve test fòr e~biiorrc effect set foi: li Trea$UlY Regüàtioiis §L704-l(b)(2)(iì)(d) and the
Inninum gain charge9ack provisions öf Treasury Reguatlpris § l.704-21 but nothig in this
Agre~ment ts intended to create a deficit restøtttionobÌigatiói1 or otherwise impose ptt$òriiiy
liability on a Memqer for l3 deficit in his or her Capita Account, Without íimiting the generality of
the foregoing:

(a) If anY inember unexpectedly receives any adJgstmei1tS.. aiöcatìons,- or ditnbutions

described in Trea.sll Rtgúla1:ons §l. 704-1 (b)(2)(ii) (d) ( 4). (5). ot (6),. which create

or inçreasë a dëficit il its Adjuste4 Ciipit~l Aëconrit, théïi itein of the ComPanY's
iIicqme and gài for such year ard, if necessar, for subsequëut yeats shall be

spécia11y credted to the Adjiistëd ëapitai AccöüIt òf the Meniber ii an amoiJnt aiid
IUJ~.nner ßUfñçi~nt to elitate;; t() tae ~xtent reg:ùÍed.py the Treasur Reg\lEiti9J,S,

the deficít in t1~ Adjlist~d Càpitå1 AëcòÛifas quickly as possible, providëd that it
ß.Ilocã.tion pUrsuant to ths Seciton 4iÖ3(a) sh~l he riâdë oiiyifand to tne extent that
such Meinbt:rwuLûd ÏiaVe li.d.eficit Adjusted Qapitål Acpoiit a:ftet all other
~locatìÖi1S provided for Ìi ths Se.ctioh 4.03 Íiåve bèèri made as ifS~cti0l14,03(a)

were nQt 1ithsAgreeirent. It 
is theinten.t fuli! tlss~c;tiQli b.ë. interpteted tô comply

with the altemative test tot econo1Ic effect set fort in TreaE)ury Regulatioi1s §l ;704~

1 (b )(2)(H)(d).

(b) I:the event any Men.ber Jias a. 4eÌìtit Capitai Accoi.t at the end orany F-tscçil Year
wblch is mexbess of the sum of(i) the aInqnntsuch Member is obligated to restore

p1.r¡iu.ait to 
any PI-(jvisiOI1 o:f tiis AgreemenL . if any, and (ü) th~ â1ÒÛlt. stich.

Member is deeine(i tQ be obligated to i'tstot~ piiètiärt to the penultimate seiitences
of §I. 704-2(g)(1) and § 1. 704-2(i)(5) oftheTreasu.ite~latiö;ns, eaclisuchMember

9



shall be specjally ~llocati;d ite¡:m'i 9fC()iiP~Y liiçome àíd gam in the amol.n. of 
such

excess as qûiCkly às possible, pravtdedthat an allocation. pwsuànt to this Section
4;05(b) ~hall. be made only if and to the extent that such Member woutd have a
dafÎdt Adjusted CapitaJ AC~Qunt in excess of such stiafter al other allocations

prövided for in ths Section 4.05 have been ma,de as íÎSectÍon 4.05(a) and ths

Section 4.05(b) we.rétitin this Agreement.

(c) EXC$pt as otherwise provided in §L7()4-2(f) of the Treasur Regulations, and
--- notwi~tal1d,ù.g any other proVisfon of ths subsectiq1lifthereisa. net-deeteaseiri

parership minimun gai, d1igapyFlscal Y e!i,each Meinber sha be speêially
"allocateditti. öfCompaiyincóme and gain for such Fiscii Yea(aid, ifriecessary,
subsequent Físçi; Years) in. ançin1oti:nt equal tö such Member's share of the.. net
deèrease ii parership minui g~li,dttéiiÄed inaèëöi;dànce with Treasu

RegnJi:ti()ns~t7Ö4:-2(g), Allocat1ôri pursuant to th~ previous setitence shaH bè

rii:de.in proportion to t.he respective ambunts required to be aU9cated to each
Mertpei" pms1iãittheretò.The items to lJe t¡ö aÜoqated shall he detèried ii

accorq.an.c with §1.7Q4-2(f)(6) and ~ 1. 704-'20)(2) oftheTreasur R~g1iatioIiŠ. This
subsection is intended tQ co:pply with th~ nùnlUI gain ëhargebaclqeqtlremeiits
Ín §I.704-2(Q ofth~ Treasur.Regu1atio1l àndshaîi he interpretèd cOi1istently
therewWJ..

(d)

(E-)

E.xCtpt aS ()tÎer.še provided in § 1. 704-2(i)( 4) of the Treasury Regulations? and
notwithstançlg any Othei: pi-ovislOl1 (jf thisšubsëctio~ if thereís !i net decrease in
parter nonrecotise debt minÌ1rium gain attributable to a paimer nonrecourse debt

during any Fiscal Year, each inember who has a share of thepa;er nom'eèotise
Qept Iitiui gain.attbutab1e to such parer nonrecourse debt, detei:ed.in

açcQrd¡mc~ wi.h §i:io4"'2(i)(5) öf the 'lr.easul- RegWatipns, slia11be specially
allocated itei:a pfCQrrimY ingômeaid gaìnJor sUch Fiscal Year (iud; ifnecessar t
subSequent FisCål Years) in an amOllt. equal to such Member's share of 

the net

decreâse in piuet bònrieCowse debt mín3mum gain attbutä.ble to SUch paiër

nôIië¿oüise debt, 4etenniecl ip accor(:~ce WIth TreasUr Regtation§ 1.704-
2 (i) ( 4). Al1oCàtiohs pUrsuant to the prevì(jus ~eI1tènte shall be riadè il prÒp6rtoJ:

to the respectiye a:t)1ititSJequil'ëätö beal1Cieated to eaCii¥eìlpetput$.ü!Üt thereto.
'Iø h~IDS tö be so allocate( s4aUnt qet~l;ined.lri ß.cGQtdance with § 1.704/2(i)( 4)

~d § 1:704-20)(2) oItieiftëiiii Reguations. ThlsSectlöIi h~ hìt~Ild~d to coinplY

withtlen:niungaliçhargè~apk :t~CJtieÏieI1t in § 1. 704~2(i)( 4) qf the Trea,sUry
Re~i.lati6nsapds.hii be.. irterpreted cqnsîstently therewith.

NoIiecou.e deductions for atyFistal Year shai1bt- specially alQèäted among the

M~ber$ ii pJ.o)?rtion to thelr respective interest .hi tJe Conipany.

Any pättÜ:riionteëòurse deductions for ~y llsçal Year slil1 bt specia1ly allocated
to the Mttnber who pearS the êëÓnbJÏb risk of löSs with. respect to ~e p8let

(f)

10
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(g)

nOll~collr~e d.ept ti) whith suóh p~et rionrecQUlse dedllctìons á1è attbutable in
äcto~dance with 'lrtasllR~!NlaÜon § L 104..2(i)(i).

To thee~dent an adjustment to the adjusted tax basis of any Co¡npany asset pursnänt
to Code §734(b) or Cod~ §743(l))ui$ r~iiiren, pi:suà.t to TreâsurRegulatiQu
§ L 7b4~ t (l)(2)(fv)(tt), to be tàkèn into accönntin detern:iining Cápital Acëôürits, the
äiount of such adJiltIen.t to the Cäp1tal Accounts shall be trëated as an item of gà.n

(iftI~a¿¡Jusfnent increases the basIs pfthe assët) ör Ïöss (if 
the adjustment decreasts

suGh basls)and slich ga:inbr loss shall by specially allocated tothe Member in a
manner consistent with the ijiai.erUi whichthëir Cal?ítal AccoUht~a:e required tô

bè adjusted pursuant to such Section of the Ttëastil'y ReEUätions.

(h) N ohvithtand,4igt:eptovisiou$ uf Séctloil 4.02,the Regulatory Allöö.atÌo.nsshiill be
taken llito account il allocating ofueriteros cìf inborhe,EàÌ, loss and deductíoti
a1ong the Menibets so that,. to the extentpossib1e, witho4t violätÎiig the
teqriements givgig nSe to t4e R,eKUlatöry Allocations, tlie nelamôunt øf süèh
allocations of óther items and the R,egu1atQ!y AHu-catìotls to each member shall be
equaltn tb~1Jet arò:unt that Would have been aijocaten. toeachsu;tli mei11bÚ îfthe
Regtiiatory Allocatio!l han iJot occurred, Foi' purposes of applying the foregoing
sentence, alIocationS pursuant to ths subse.çtI())l (h,) sh,aii omy be inade with reSpect
to.ál1oe:atI0l1s pùrsu.ant to subsection (g) Iièreòftothe extentthe M¡Uà.Mrsreasónably
det~tiethàt such allocations wil ot1etwise be iJiconsistent witl the economic

agreement aiong the Members.

(i) llie 1\a.agers shall have reasonable disc.retiQn,with I-e.spe.ct to each Fiscal Year) to
(i) apply tlie prqvi.sioIl of subsection (h) hereof in whatever ord~f is likely to
iihiiriize the ecol1omic distQrtiöns thatmi&ht otherWise result from theReguìiìtOry

A116canons~ and (ii) divide all allocations pnisuant to štïQsectiöh (h) hereM among
thé Members in a manet that is likely to hiimze such eÇOl10nlC distortions.

G) In the evellttlat anY dent.o:fthe tomp any is pr()p~r1y characterIed a.s. e.qtiity for u.s.
federal :incòm~ tax.purppses, th~ 4öldéró:f sÚch debt shàll be treatea tor puroSes öf
maîta:ìnmg Capitäl Accoúnts and for U.S. federal income: tax puí:oses as. a
"parer';; Net Profit an(l 'N ttLQss sb, b.e qomputed witloL1t deducting a,nyanount
thllt would håve been treated as iifetest itUie.!ltbt had been propèrty classifed as
Ç'dèbt' forD.S. f.td~tal lilQOnie taxp1Ioses; and tle anoll1:tlat ôt4etWise wòuid
hayt bèen so deducted ~ha1 ii;tead be specially al1öèated to holder of sllçh
tÇ(cliaët~riïed debt.

4.04 Tax Allocations. The Compapy's net taXabteincöme or loss (andeacli ltein of
inQ9D.e, gali, Loss Or d,edüctîori comprisîng such net taxable incöl:i1e ör lögs)) as detei:inëd tor

federa inCl)1le tax Pmp9s~S, sha.ll Qyál10èated amöii~ tÏë Members in thes~e proporrntls ¡is the

ç~lJespo:tdmg iteIÏ of"boök"income~ gai lns.s àtid .dtduëtio:tara à11öcåted purSUtto Sections
4.02 and 4,Ö3 hereof. NötWifustàndirg tue toregóing sentence, federal i¡:go11e -tll itell~r¿iating to

11



(a)any prQpertcdnt¡:îbllted to thë Company if there was as of ùnedîätely following the
contrbution a difference betwèeri the Gr$~ Asset Value of such propçrtard the CörtparY's
adjusted täxbasis in stich propert and (b) any prop~rt revalued piirs'uà.iitto Section 1 O,09(d) ofths
Agr~ement if asofm:unedìåte1yfol1owing such reva1u~tíon there was a. d1ffetencebetween the Gross
Asset Value of su.ch ptQP~"ty and tle Company'sadjustedtax basi!) .Í1 such propert~ shi be

a,I1Qcated among the Members in a9cor4anè~ With §?04(c) öfthe Codè aia Treasur Regu1atioi1s
§1.704-l(b)(2)(iv)(f) imci (&)~ §1.704':1(b)(4)(i) ançl §1.7ci~3 to taemto account the d~ffeience
between the Gross ,Asset Val,ue ¡mdthe adjusted ta basis of such propert.

4..05 Distribution of Cash and Other Propert.

(a) NOIlliquidatiig Distributions. Met establishig reserves for current a¡d :itle

C9pipany Qb1i~atiòiis (as deteried in tle.i-easön,ablë diS¿retiönófthè. Mangers),
arid Such otherConipapy inVestiêiits and expenaitnres as detenned by the
Managers, money and other property available for distribution may; Rs (h:~termed
~y th.e NIanagers, be distributed from, time tQ time to the Mei.bèi~s. Any S1ch
dištributiQTls rÄage by t1le Còtip.ßhý before its dis.soln.non ard.wind;IP$ up must be

in equal shares amoIi' aly pers.on owniga transferable' Interest, eKçept to the
~)ttent u,eçessär'to complywíth any chargigorderm effect uider Iowa Code§489.503. " '
Other than as provided above, a person dOes not have a right to a. distrbution. A
Metnber's dissociation does not entitle the Member to a distrbution

A Member does riot have a right to demand or receive a dii;tribuIÌon fröm the
Company il any fori other than rnoney. The COmpany may distribute an asset in
kind if. eacn Pa. of theässet is fugible \¥ith eadi otlie¡. part and each Member
r~teivés á percentage pf. the asset equal in value to the Member's shate of
dishib:itiops. Pistríbuted assets siial1be valued at their Gross Asset Valut for
puroses ofthedistrbutiÖii and shall be treated for fincìa1 a,ctöuntIg;puroses as
if sold at therr GrQss Asset Value imëdiately prlortö the dlsttibu,tìo.n, with any
reslilling profits or losses å1locâted amOng t1e"Mèitibers ~êrtheftintëtësts in sud!
profitsör losses..

If a M~m1:e:r 01: rrEiTlfeté~ beèofuês entitled to receiye a.dìstnbuIiop. théMétiberor
Ti;anferèe liasthe status of; ap,d iseIltltl~d tóäÏl remedies àvai1a~leto, a cTëdítqr of
the Company with tesp"eêt to the distrbution. 'Te COIlpäry"s indebtedness to a
Membér incurred by re~on of a distributiön made in accordi:ce wjth ti seçtidn
i$ atr~tywi1li the Company's ind~btede,~s töits general, unecured creditors.

No Member shaU be distibu,teg an ,amount greäter than his ör her Capital Accopnt
1:á1ançe (it bdngl1Merstood that a djsttil;H.lti9ti that would öi:ëtìs~ca1iê~Member
tQ h~"e' a JWgatiyë. Cai)ita1 AccØunt shäll be distributed intts.d tçis:icIi other

Meibern as have positive Capita.1AtcQU1t hala,çës, 'pro ràta to Sich Members).
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(b) Limtation Upon Distrbutions. The Conipan;Y shaíi ì1ottiåke a distribution if after
the d.istibuttonany 6t the followfg appIies: .. .
(2)

The CQmpimywoiild not be a,b1e to pay its debts as they becòme due ìn the
~r4i!1at towse of the COÌlpaiy's activities;

the COh1pariy's total assets wOli1d 1;e 1eas tlan tlesum of its totaI Habiiities

plus the amount that wouidbe nêec~ if the ConipaiY we.reto be dissolved
WOUnd up, and teminateCi-a,t thetimaof-thedistribuû()n, tosatisfythe

prefei:etitia1 rìghtS uponßissolution, windig up, aid teiJnina1Îon ófMembers
wn.Q&e tirtferential rightsëIe superior tqthoseqf petsQi1 teoeiving theditrbution; Or .

(1)

(3) The payiei;t ofthe dÍsti:bution would bea de.fanlt by tle COmPaiY lÏder
any ågieement for bOJ;QweQ money by the Coinpany, whether attei~ notite.,
lapse qttle or otherwise. ..

(c)'rhe çoinpaiiymäy base a dett11ation that a dhtiibutiöü is i1ot prohibited unde):
subsectiôn. (b) Øn fináncial statements prepared 91l tht ,!äsis of a,oëounÜng practices
and pricipIes that 8tereasona.bkIn th.ê QrrÜÏÏtaices or 01J a fai valuation 01' oiler
metlipd thäi is teaòriåble Under the drcl)taicés.

(a) EL(tept as otherwise prQvided in subsectloIl (t), the effect of a distribution under
subsection (6) is measured as follows:

(1) In the case ora ditributi9n bypurch~se,tede:tptibii, or other acquisition pf

a Tra.sf~rable Interest in the 
Company, a. of th~ dattllnöney or other

propert ~s transferreP 0.£ dePt ltiëUIed by the Company. .

(2) !naIl ()t1er cas~s, asfollows:

(A) the dätetlat d.istribütion is authQ~ec; ifthepayPèiit occutS WiÚùii

One hUncleCl tW~P.ty Qåysafte¡: tlat date.

(B) 1hec,atetÏat piiytertt is rrådè~ itthêpaymenfot:ursiIÖI'~ 1:h8, one
hùIdred twen'i4aysafter tledist:ibi:tionis ái.thòried.

(e) The Company~s ii4eptedTiess, Uii:lwUÏ1g irdebtedness.issued in cOnie.CtiOIL witl nr
as pm of á dlstribtitio~ is not a. liabilty for pi:rpöšeso:tšiibsectÍöri (b) iftbe term
oftleindebtechess p:rövide tbät päyment of priiicipil ançlintere.st are p:açle o!Jy to
the extent that a. d,St¡bUtJOIlcould beniäde töM¿mbers underths section. If
11ldebt~.ess is issued às a dishibi;tiQii el,cli pa.ymentot pri1i.cip~ örii1tét~st on the
mde.òte¡less I$1tMtedaS R distrbution, tlieefféct ofwhìch is ire~ed øiitÌe date. .
the payfent is made.
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(f) III SUPSyÇj:ÓIl (b) "distrbution" doesIl9t ip.clllòe; iioUitsConstitltingreasona:b.le

compensation r6.r ptešent or past s.emcesot reasonable payn1tnts :id~ in the

ordÎÌai course of busin,ess under a bona fide I"étireient plan or other bi;nefits
program.

ARTICLE V
TRASFER OF TÌlSFERABLE INTERESTS; NEW MEMBERS

5.01.. RestriCtions on Transferor Iriterests

(a) No Memb~r (or Succe~$ot) l"ay.. without theprìor consent of all of t:e Members not
then in ddatilt hereunder~ effect a Tranfer of all or äry par of h.s or her interest'

untSS such Trå:fer (1) is åuthorized or requ,t-en under 8ectiòn 5.02.

(b) I(any v'ohiltar Transfer (otper than a Tranfer authoried under Paragraph (A)

above) is pi.öíièd to be made or suffered w~thö1.t complyIg wÎth the applicable

provisjollsln ths Arc1e S.Òl~ such puiyöiied Tranfer slia1lhe void ah initio. A
Member whö ha~ atteinpteda Transftr in Violation of the term of Q:s Agreement
shall autom.a,tically be deemed to be a ~'SuccesSQr" for all p1lòSës ofths Agreement
as of the çlte the CompanY fist lear of such purorted Transfer.

(c) Members who have effected Transfei.-s of all of their Interests shàll have no fuither
.d~ht, atithority, ami/or responsibility to parcipate in the management of the
busíne~sand affairs of the Company.

(\i)
. ,

Each par hereto acknowledges the :reasOliblaness of the restrctions ofTransfer
impos~d. by this Agrtèment in view of the Coi.papy puroses and the relationship
of the Members. A.ccordingly, the resmctlQns On Tránsfei conta:edhereiIl shall be

sptcifically enforceable. Each party hereto hereby fuet agreès to ho14 tne
Co¡:panYsld each Meinber (and Such Member's Sucçessors) whoUyandcolÏplëtèly
hàness from any cost,liability; or damge (including reasona1;te attmtY's fee$,
liabilties förÌnçomè taxes, fud the cost of enfotcÌIg thsinGemnty) incured by any
of such indernnified.l'etsQïis as a rèsult bf a Tnmsfer or an attempted Tranfer by
sucq. par ip violation of this Agrte,riwnt. In enfotcingth Arcle 5.01, the
Corrpa¡y iU¡ìy refue to ttansfet any Iitete~t oT recogn,ize. a.ny çÏai therètoin
additio1\ ard without prejudiae. to. anY and all öther tights Of reinedies which inay
be avaUable to It and/or the othèr Members.

$.O~ Ri~ht ofF~rst RefusaL.

(a) Subject toPani,gr:aph (p) b~low, ea,thtifie a. Member örSticcêssor proposes to make

or siifterany triüfer of all or any portqn ùfhis pr l:er Intttesti&iiëli Member n.r

SutCe,ss()r (thë"SeUhig lin1;SeÜing P8r") shall ~ive wrtten notice 'tereöfto s.l

of the other Members (the "Disposition Notice"), whÍèh sets forththe portion (or all)
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of Se1lìng lam's Interest tht is the sl.bjeçt of such proposed Transfer (the "Offered
Interest Offered Intetestij, the identityof thepr()poa~4 tr~teteei änd th~ other
tert and cöndìtions öt 8,llCli propOsed trapister; inchüling (a) a dyscrIption Qfthe
cnpsideratiô~ iran)', pi'opOsedto be receiv~d ror the Offered Interest-(and, iftle

propósed Transfer is to. bewhói1y or parly for con,sicieratìóh other tb money, the
QisposiiioìiNotìce shall statethë iøoutt oftI~ niönetäíy cOllSidei;¡ition, i.fimy, and
shalt describe all h0Di0tiët8ryconsideration ~d state thi! fai iûârket value thereof
and the maer in which such fair riåÌket value was determined) (tle "Pur~hase
pi:ii;e;i)and (b) a-copy()fthe letter of ift~rtt(WÏûch:fiaybe nOl1oitiQìh~),if anY, whii-
d.è pröpösed tranferee.. By giving tht-Dispösiton 1\ otice, the Sellìng P~ shall be
deemed ta I:avt, gtated to the other Mèinbei:s an option to purchase,.in the
aggiegåtè~ all (butI)ot less than å11) of the Offered Interest on the tenus sèt forth in
tls Section.

(1) Withi fort~five (45) bus.mess days aftèrreceipt oft1ie.l)isPQsitiön Notice,

tie MtrPbérsshal notify, in. WtÍtthg, ¡iÜ Meinbers (other than tb.~ Selling.
par) at the. partîon (of a,lÌ) of the Offered Ìpterest tbat sUch Member(s)
desires tö purchase plJtsuant. to this Sectlon (the '''EleoUon'j).

(2) Ifriore !hap one Mei,ber eleëts to exercise. the purthaiseöption: set forth in
ths 8ectioh(the "Electig Me1ibersElecting :MemlJers"),thel1 unlesstIiey

agree otherWise in writing, the Electing MeU1b~i;s $11a11 acqurre pOliions of

the Sellng Paity' sInterest pro rata i~ the ratios in which each sucliElecting

Member's Distribution Percentage hears to the aggregate Distribution
Percetitàges owned by all òfthe Electíng Me:rbeT$,

The tailnre ora Member to subi,t, theElec.tiört within the tie. period
speèified aboyesha11 tÒr:stitlte àn èlection by such Memhtri1otto purchase
çiy of the Offered Int~re~t Notwithstandìngany PfOvi$Ìon Ìnths

Agreement to the CÓiitrai, any Disposition Notice given with respect to a
d,eceaSed Member's m,terys shllll Îlt bec.ome effectiVe for pUrposes of
instlutmg the ptövÌsiôns in thÌsSectÌt?n UtltÜ such date as the persopäl
representative. pfsu-ch decèased Member is appointed aiaquaÎìtiedtoact oil
belialf ø:r thé deceased Meniner. .
Upon the detennatin;l of the pörtön .of the Of:eren Iiiterèstthatfue
EÏettiig Meinbel'sWil purchase:,th~ AdmstratiVe Member as the agent of
theElecIing M~bers shåii give notice öfthe exercise tQ1;ëSeiihgPàry no
later tl five (5) business aäy~ antrth~ Etetclse Date, Such p,otîçe s1iaÜ fP

a dosing date. (the "Glosing Da:te'i) for ine pJ.rcha,se,. which sIiU not be
earIìer than ten, 

(lQ) or morë than th (30) days after the EXercise Date.

. Nntwithtahdirg the fotegoÚig,iftheElecting; Metìber(s) ~lect to pithàse
li the àggI'egate less than aU ofthëOffeted Interest wìtln the app1ic~ble

(3)

(4)

(5)
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periods specified in ths StttÌon, tle S~lljng P~s4all ~otb~ required to sell
any parQf such O;tered Ïnterest to aiy Electing Mep:ber and p:ay'tÖIlclndt
a saie of :te entireOffered Interest to thëPrOPQsed PUrchåer oi¡ at his or 

her

oprlon,Ina)(sèii so mu~Ïi()f the Offered Interest to th~ Electing; Members ¿at
any tinie(s) specified by the S e1lg Pai, which slJa1 not be esrH,ert,han ten

(10)01" m()i;e thaitli.i:ty (30)~yi; att,ëttle Ëx:etcise Date) as they have
el~ted to purchase, and conclude a sa:i~ of the remaider ()f such Offered
Interest t() t:eProposed purchaset for the price and on the tetns and
cOJJdlûon~ self.ortm th~;oispqsîtiQnN otic~, ui-änyçasë, ãrmy time within
fÓi~..fi;ýe (45) busineSs days after the BxerciseDate.

(6) The portion of the PUtcb,çie Price pay¡ible by an ElectingMeriber Ptichase
idee shall be an amotirit6qua1 to that perc~ntl,ge of tle Offerèd Ihtel'ëst to
be purchaaed by that ElectÎg Meinbermultiplíed by the Pllchase Pripe apd
s'hàli be paid, by il1ediat~ly availab1e ñids, on the CIöslig Date.

(7) The ¡,ghts 9f first refusal set forth abövesha11 be applicable to. each
attempted sale of an Offerea Interest. Any El~:tg Member may assign al
or à portion of hIs or herclghts to acqurre a partion (or ¡ill) of 8J bftéted
Interest t9 8.Y persÇ)n who would be a "Perttted Transferee" of such
Member.

(b) N:yNIemher or Successorinay, without makig the offer provided for in Paragraph
(a) above, transfer his or her Interest in the Company or any par thereof if such
Transfer is made:

(1)

(2)

To alJy "fa.lY Member" or in the case öf a revocable int~r vivos Ilst which
is à Mërnber, to the grantor anq/or to any "Famly Member' 

with respect to

tb~ grtor;

to .a trst which has as jts .btntp,ciai:1es only a Mem.berwho is in the
Tran,sfei,Ing Me'tber;s class QiFamily Member(s) of SÜql.a Member;

(3) Toa.ny other Member who is in the Transferrg Member;s Class or Family
Member of sucb otler Mènlbt1r;

(4) Xf ~llÇn' Menibet ~s a tnJ,st, to the beneficiares of such tl1ist~y operation or
uhder authority of its goverg instruent or by a 'Tranfer nbm the tnst to
a Pei'tt~d Trjiferee; and/or

ít iniçh Member is a co;roration, lÌ,ited liability tompaIy¡ or parership,
to efféçt the clstrbution of its IIterest to its sharehoi~~rs, members, m
p$et,s (a$ th~ case ¡MY be) or töeffect a Tranfer tö à Pétritted
TilÚfëI"ee.

(5)
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Fçrpw:ostS ottbs S~tti9t1 tha t~¡; "Petittèd TransfereeS" shall mean any nfthe Persons

described li (i), (2), or (3) above, ancl lne tttAi"Mtmbet of His Famly 
Meinber'; shaìi meii a

spouse, child, sponse òf a child, grandchild, sister, brothe;r. ()r pwent"( ¡;ach a !iClose Relative") of
the Person in question or a lineaì descen.di:t of my such è1òseRe1ative. .

5.()3, TrIÚisfei-))efÍi1èd. Tranfer shal mean, for pllt'oses of1;S a¡?re.en;ent, àlyaëtuäl

or purorted sa1e,p1edge,)1ypotbecation, assignment, gift, transfer, mortgage, conveyance Or other

disp~sitionqrencümbnl~~e ôf any me.l.btríIterest.

ARTiCLE VI
VOTING, QUORUM, ANi:l\1::ETING OF MEMBERS

6.01 Votin~ Rig1its. Each Membetshài1 have one vote.

G.02 Meetiiigs: Meetings of the :Members may beca11ed from time to tIre by the

Maiägers or by amajop1: oÚhe Members. A d.ifference 8rsmg among Mellbe.r.s as to Ila1íets nPQn
wh!ch the Mèñibérs are reqiiired or pe.i;1ted tQ ta1e. action sb,all be decided by a majority of 

theMelbers. .
6,()3 Plácê of Meetings. TheM~~ger$tnaycl~~ignat~ any placè as the place of any

Mempët tie~tíg. 'lttiiC. Managers do not desiiiate the place for a Men¡b~t ìjeeting; tÌeMembér
meeting shall beheld at the Company's principaI office. U

6.Ö4 Notice. Written notice indicating the date, time, place, tll1d purpose of all Member
meetings shall be delivered to each Member not less than tèii (10) days.before the date of the
meeting.

6,05 Meetin~ofA~I.Mem1Jers. Subj~cttQ ~ectioil(j.i3i ifeVèty 
Memberís present at any

meeting, twen w~thQut nötice, sllch meeting shall be valid and Men:bers inay take any action
teqù,iied or perrtted to be taen at a Me!lb~t:reeting. ..

6.06 Record Date. TMte~rd date for ptioses of detenng the Ntëi'lbers tiititled tò
notice öf or vote at any Member meeting s4a11 p~ i:e da.tt On which the notlceis maUeci.

6.07 Ouorum. A. inajòtity óf w.~ .outstanclg Membètsmp inter~ts of the COï;pany
eptitl~ to vote represented in person Qrby proxY, slil1cotist~tut~ itquö&m åt a fueeting oftle
Mewbers. Each Member shi:l be ~ntitlèd to one vote for eaqh Meinpership interesthe1d by siich
Member upon each matter submitted tQa vote a.t a mee1Íng ö.fthe Membèrs.

6.08 Amending this Agreement. The UïäiÌIöus cònsent of 

the Members is required in

ordèr to amend ths Agreement.

17



9..09Proxiés. AMember may vote in person ö.r byproxy,provided any proxy is executed
in writig by the Menber. Any ~uch proxy must be f#d with the M#iagers before or at the 

time

ofile meeting. No proxy shal be 'Valid after six months of its executìoa

6.10 Action by Members Without a Meetin~. A:y actioI1 required or permitted to be
tàken &t a Member meefug Iniiy be taken Without a meëting and without notice. ifthe iictìön is taken
by 1311 Membei:il ¡md if' eaCh Member sign a. written cø-nsent describirg the action to be take;n and

dea~~ed tot!E_ Ma.(ig~r~foI' tili&y¡ith th~_g()D1E~y re~rds-,. Th. _. e tëcQrd tlate (or deteijng

Which membets may Úike actjotl wlthout a :metig shall be the date the fu:stMember sigris a wntten
consent, Action taiÇen .undèrthis Section shal be effective whè)i aÎl Members entitled to vote liaYe
signed the consent, unless th~ tÒÏ1ent specifes a different effective date.. . . .

()J1Partlcipatioil By Other Means. MeÏnbers iray"parCipàte in anytMeinbermeetlg

by any means of cOililicatiori method that alows all Members paricipating therein to
sÌiulÜmeousIy hear each other. Partcipath:g il such a meeting shal constitute attendance àt such

meeting.

6.12 Member Re\lresentatlve. Any non-indiviclual Member shall designåte one
individual to act as the ëxclusive represen.tativeof the Member for all puroses rela;ted. to the
Company,tnc.hiaing, without liIitatión, for puroStS of parcìpatigbfthë Member in allMenïber
meetings, thevöting by the Member and the è#mltiön of any written coi1sent evidençin& aëtÏoIi of

the Members taken without ameetigi A Member may change the identity of the Member's
represetitatiVe at any tíme and fi-om tie to time, in the Member's sole discretion, but shall provide

writtel1llptice thereof to the Managers.

6.13 Waiver.

(a) A Mempel; iTay waive iily notice requii-ed by ths AgteëiTient before or after tle date
and tíme statedin tle notice. the waiver miist be ill writing, bè signêd by tliê
Member entitled to the notice, and be delivered tò the Managers. . .

(b) A.Membet's attendanceat a meeting: (i) wåìves objectioii. tQlack òfnötice ór
defectiVe ntiiçebfthenieetig~ up1essthe Membetè.t thè begiÍ1g of the meetig;
or promptly upQn the Member's an-Ival objects to holding th~Ileetig or transacting

bus-ipess at the fueètmg, and (ii) ws.íyes nbJectlon tp cÖnSideràtionof a partièut~
matter at the meètÎ1g thl1t is not with the pl.Qseof puroses destfibed in the
:meetig notice; tiless the Member objects toèbiiideting the matter when it is
prei;ented,

. A.TICLEVI
DISSOCIATION I EXPULSION

1.01 DissoèIatioIi Events. A Member is dissoçlatt1d from the Company when one ormote
oftb,eJollowing events occti:
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(a)

(b)

(c)

The Company has actual natiGe Qfth~ MeIIbet's express 
wil to dissociate, put, if the

Metrb:et spedfied a withdrawal date later than the date the ÇOinpanJ received âcbia1
notice, on that later daty; .

the Mer¡b~r is expelled from the CompaiY purs1lant to$ectiÖi: 7 .Ó4~

On application by the Company, the Member îs e:ic::iel1ëd äs a Mempe.r by jtla.cîalorder hecause the Member: .
(1)

, . .
Has engaged, or ii; t!lgaging in, wrongful conduct thatlias advëts~1y and
materially affected, or wil adversely and inatëna.Iiy affect, the Companisactivities; .

(2) Hits wUlfUJ1y or persistently cWninittea, or is wU1fuIly and persistently

conuttg, a material breâch of ths Agreement; or

(3) I:¡is ttigaged iti, or 1S eiigaging, m conduct relatÎig to CQmpany"s äctivítes
wl:ch :ies it not re.asonably practicable to carron, tle activities wiTh the

Member associated with Company;

(d)

(e)

In the case ùf a Nlellh19r who is an lidividual, the person d.es;

In the case of a person who is a trst or is acting as a Member by viiiie of 
being a

tiustee of a trst, the trst's entire Transferable Interest in the Company isdistrbuted; .
(f) In th~caSe ora pers0Il who is an e.state or is a.çting as á Member by vire of 

being

a pers()1'al representative öfm estate, the estate's entirt Transfenible. Intetëst in the
Company 1s distiibuted;

(g) In the case of a Member.who is not ?l individual,. paiership, lited llabîlty

6othpânY~ corporation, trt Qt t$ta,t~, the tètni1iìtIori òfthe Meniber;

(h) The COi:P?AY paitiçipates 4i a tiergèr ald the Comp81y i~ not tle st.Ìvmg entity

ór ås a i:esuÎt øÎthê niergertleMe!lger: ceaes to na aMetnber~ .

(i)

(j)

tIie Company paricipates ill a coiiversion under the I~Wá Act;

The c.ompsny ¡Jaiçipates in a dOÌtil~štièatioÍ1\iiider the Iowa. A-ct, if, ass. rtstÛt of
the domestication, thë persoi;i cease:s to be a Member; or

(k) The company teriatlts.
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7.02 Wron~ul DissocIation. A Member whö wrongflly disocÍates from the Company

is liable totheOob.paiy and, s'bject to Iowa G9d~§489,9Ôl, töthe öther Meiib~rs fqr damages
Ga1.ed by the dissociatioil The liabilty is in addition to c:yother (iabt, obligatiÓii,öi: either liabilty
of t.e Member to the Company or other Members. The Member's dissocíation from the CQmpany
is wrongfuifthe dissoGiation occurs beforethetermatìön ötCömparY and any o.fthefollowIigâpP~: .

(a)The Membei: withdraws by express will;----- -

(1) Tliv.Mériber is expe\l~ 'bY ji,dicial order 
pursuant to Secti()J7,Ol(c): Or

(c) In the case ora Member who is n()t a trst other than a business tiust, !in estate, or
an indívídua1¡ tle M~it1?et ísexpelled or otherwise dissotiat.ed as a Member because

Ît wjl1fuÌly dIssó1ved or teTlinat~çi.

7.Q3 :Effect of DissoclatioIi. A. Member's dissociatiop. from the Cöiipany-does 110t of

itself disçharge tp:ep~ršön from any debt; opligatioI1,Or ôther liàbilty 'to the Cpmpany Of other
Members 'which thedissocia.ten Member incuned while 'aMembet. When a Member ciíssociates'.. . . .. ..
from Company:

(a) The person;s right to paiicipåte as a Member in the $aÏagei:iient and conduct of

Company's activities ternnates; and,

(b) Subject to Iowa Çode §489.504 and the terms of any merger, c0riversion or
domesticatiön to which the Company b a. paiiY, ány Transferable Interest oWned by
the person irediatelybefote dissociatiçm intlie person's capacity as M~niber is

owi:ed by the person solely âs a Tranferee.

7:04 Expulsion of a Member. A Member maybe expÇ:lled by the tiäimous COl1Sëht qf
the other MemberS if:

(a) Any Mèinber iiy pe inuediately expelled for caUSe tip'qn çid.etentínátionby the
MeitbtrS (other than the Member subject to the expulsion vote) pyMajörPyçisIon
Approval. In.. th.eevei;t a Member is expelled,. SUchMëfuber (the "Expelled
Merber;;) shaU häve beep detmed to liavegfantedthe C¡:nIipary a,n option (the
"Expulsion Uption'j topm-chase S\iG:t Exp(:l1td Mem.ber'.s Interest puisu~nt t(j ths
Sectioiias of the i:a.te wrtten, notice of sUch vote tci~Kpe1 is given to the Ex,pelled
Merobet (th~P"Ex:pulsion Date;') Koran ¡iount equa to the "Withdrwa1 Va1u,i:" (as
hereina.tte( dètmeq:) 'of . suêli Meniber'~ littr~st Unl~ss ÖthéIWíseexpres~ly
dëteimëd at the xote. to ~xpei such Mëmber, the Coippany shal riot CÛssülvë ànd
Hquidate as a result of such ex,pulston. The. Expelled Menibershall auto.!na:t)cø.Uy
beçome ~ $1lcces~or as t)f the ExpUlsion l)¡ite aidshall theteäfetháve no futb,er

right to paricipate in the b1ihies$ aiidäffais of the Company 01" toexei:cÍse any

Q.ther .dghts of a Member hereund~r.
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The. çômpanymayelect toex..trcise the Expu1siòfi Option by giving written notice
o,niselectiol1 t9 the E;xøelled Mëmb~r at any time with ib,iI (30) after the dateof

the Expulsion Date. Th~(lec~ion of whether òr nottp.e C()mpany wil exeTcise th.e
Expulsion Option shall be lladeby the Members (othertha. the Expelled N1e1lber)

by .Mi.j or peçisioI1 ApprovaL TheCoinpimy's Iiot1cé ôf its eleètlon shal set fort
a closi:ng date (tbe "Closing Daten for the purcnase; wlich s1;aÏl Iiot be more than

th (30) days after the da!tütÇompaIlY's notìëë.

n_(cr-_. The CQilpany-shaU l:e~iititled iöw1tiiå1d fánl1 theWithdl'awal AioUnfin Closìngi

árd tó .payover to the appröprlate Persbni any SUI or aioUlttMt the Expel1ed
Member òwes the compå.y and/ar any othel; 

Mëmber or Successor upder pr py
.'ve oftl Agree:oè:nt, àp.dthe aIount so witheld(thë 'lArotits Ir Default")

~haii be paid or c0Ì1trbute4~ astlieçase may b~,oIl behâlf of-Ihe Exptiit(lMetrb~r,
over to ale.rson (i.e" the Member, Snccessor, Qr Còinpany) entitled thereto, For
purposes of aU cprrpi;tatio11, distributions, and allocations h~reünder, any amount
so Witi~îd and paid over to atothë). party ör Petsón. shall neverthe1ess be deemed
to hi¡ve bten. p.~d or disú'ibuted to the E~ppiled Member.

(b)

(d) At the èlosing, the Cqmpany~hllll pay li cash to the appr()l)riate payee( s) all of the
gXpeii~i: Member's AnôUrtS itiDefault. the balance ófthe Withdrawa.l AtoUnt
föHhe:Êxpell.ed ¥é11ber's IPteiestshall be evidtrtced byçfpr'ömiS$pl- note executed
by the èófupany (the "Note") and sha)J be payable in five (5) equal anual
install:ients of principal each due on the anniyei:sar ofthe Cl6SÌÏg. Interest on the
unpaid principal balance of tlle Note shall be payable quarterly, with the first
paYine:pt due and payable on the last day oft1ierirst Marchi June; SepteIIber, or

uecember after the êlQsing, miò all acci'üed but unpa.jd ìnteltst düe a.d paýäble on
the tÎ:f (5tli) anversar ofihe Closing. Interest oii the Note shal be computed at
the Appli9ab1e R~tt. Cönc'Uently with th,~ cielivery qt the Note, the Expelltd
Member shall deliver or cap,sa to bede1lvered to the Còinparty (1) Such iisti1.erits
and dOCÜlentsconfr.ng the liquida.tion of the Ex.pelied Meriber'sIntei:est a.cthis

or her with9rawal fral1thtCompaiyl as the Conipanysliäll request; àid (2) any 
and

all Co;mfiany assèts, books, records, plaiìs, and other propert whiçh ate tMn in the
Expellea. Meinbvr's possession or control.

. (e) :For purposts ohhis SectiOn.. 
the OCCÜ1e11ce of. önè or i:örè ofth.e followìig shall

cònstitute cause:

(1) .A Member ptSuccessor defai;lts utiçlet ths Agrëement ÍÎi thê ma1ng of çiny
capital c.on.trll:lltiol1ot:'M pi;yment to or on beh.a1fot t!e ê.i:mipanyòt any
.oth~r Mertberrequired qf.Gch Mei::i:el' orSUëcessöt ünder the t€m:iis ø.fths
Agreem~h.t (inch.l¡fgthe òbIigatiôIi to repay and M8ke-\lpÇoIltIbutíon, or
tòrepay Pa.YQr LCans) ~d stl¿Íidefatih contiues for 

20 (lays af~rnotlce aId

dëmand hiis been gíven bya.y other tvembët;
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(2)

(3)

(4)

A proce~ding shall have been in.tituted ÌIi a ëour seeking a decre.e or order
forreliefin respect to a Member9"r St¡'cëiessór jn ä.llvOhiritiirycàse under

al1Y applicaòlebá:ptëY ~ insolvency, or other simlar law' now or h~reafter
in effeCt, or. roi: tn~ appöiitment ofarêcëÎVet, liqudator, assignee, custodian,
trtee, sea-uestrator, or other simila.r offcial Öfs1lèh Member or Successor,

nr for atysubstanti~ part of the propert of siich Member 9r SuccessQr, or

for the winding up or liqu,idatiol1 öfthe äffatrs öf such Member orSllGces.sor,
~dsuchpro~eedings shal remaii undismis~~dör~~ayed 8ldin ef~~t for___
alJ(l:ro.¿i on Q däys, or such court shall enter a deGree or order gta.tingaíiY
relief soiiht in sllch ptoëet#g;

.A Member Ot SuècesSoI' shall become inolvent or unable t.o pay its debts as
they mature, $hal c01Iëhte a voluntai càse under my appHca.ble

bai:ptëy; i.so1vency, or otlersimar law IÌqw or hereafter in effect, or
shal çonse:tt to the entr of an order for reliefjn. anip,volunta.ry case Uider

any such law. or shall conSent to the appöintrent oror takng poss.essiol1 by

a rèteivet~. liqtidator, assignee, trstee; custöc.an,seqtiestrator, or other
sinar offcial. of súch Member 01' Successor or shall make a general

assignment for the p~nefit oftreditorS~ .
A Mei:9erör Snc.çessq:i: pledgës its Irterest il åccordarice with$ettibn 5.ól
arid ä ërèdtor ófsuch MemlJer or. Sucç.essör forëc1öses or. threatens to
fo~eclose on suchfuterest or such Member or SucceSSor assigns 01' tratsfers
such Interest to a creditor;

(5)

(6)

A N.emper or Sllccessor cOI1its Misconduct;

A Melll:eior SUCcessor ceases to p:rnyide servîce to thè Comp(iy without
the express written, cpnsënt of the other Members; or

(7) AMel1b~r ptßuQCtssør transfers or attempts to tiansfer al or any portion of
its Inteiest m violation of ,AicleS.Ol. ..

7.0S DèferiniÜition of Withdrawal Value.

(a) The 'Withdrawal Value'; ufthe Interest 
of an Expelled or Disabled Memper shaIÌ be

the amount towbich such M~p.ber wuuld he êntitkd 'Wde:£ SèCtion 9.02 if the
Company-had woticluP itsbuSÍless and affair, solei atl u:ffut J3iisiness Propert for
its f.ak matlcet ya,u:e Î1ediately prlörto the ExpulsionDate, paid all ofitlia,bilities,
and liqildated wìth01it provision for aiy dents ~dlot liahUhies which cannot be
reasøilâbìY' .estÌated åt such fue,The p~ies li~ri;to4ereQY ägreè that, hi.
determnig th~ Witht:awa.l Vah,tt øf':n Expelled Membér? s Interest, no. valUl~ shall
be plåcéci On ait)' göodwÚ1, going concetn valuê; otsimìar lnta.gtbles.
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(Q) Tli~ :B~pè1ied Member .ali~Unotify the èompany ~ il wnting, of his or her
deh~rmaiion of the WithdraWä1 Value witbl fQrt"7five (45) days after tle
Expinsion Date, tJe 1"Disposition Nötlcé bysepElatelysettng forth sùch amount ÍI
writing the DiSposition Notíce; the' Cömpåiý may either accept theWî.hdrawal
Va,lut.~ S,Ö ôetêrnn~d by the S~ller or shal1 Çippointai appråiser with seven (7)
btiiness daysaf1~r fut d.ateof the Dispositiç;i Notice is delivered änd shall

4ned1ate1y notifY the Seller ofth~ i;ppointnieì1t äid identity of its appráÏser. the
appraîs~r, if any, tor the Company shail be chosen by Major Decision Approval of
the Membera (othç;r thån the $eÍlers) ándile failure~ofthë Cofupanyto.appoint ii----

app:iaiser within the foregoing time tunit shaÎl be deemed to be an ~cçeptarce of the
Whhdr!iwa,l V ~lue set fort by the S~iier Ìl the D~spositlòi1 Notice; wbIçli shaJi Ilen
bë Gonciusive and bìndhig onatl òtthe pàrtes hereto.

(c) The appraiser, if any, appointed, by the CompanY sháll. provide a wrtten
deterratiori oft4e WithdrawalVä1ue ofthe Seller'i; iDterest to the Seller aid, the

Pthet Meinberawith tt-n (10) biismcss dais of such appraiser's appòintment (the
"Ap¡:ulìsill1\otice"). Within thee (3)bi.sitessdaysof receipt of the Appräîsä1

Nötice, the ~aii~r shall1l9tifY the Company ¡ld the otlë:t Mêínbers ofwJ:ethet tM
SelÌei agrees to the Withdt~Wàl V!lhïe of the Seller's lntertstas sét fort in the

Apprais;: NòtÎGe. If the Seller doesnot agree to thë Withdra,~al Vahie set fort Ìh
the Appraisal Nò~ce, t1é S~l1er shäliappoint an apPraiser with five (5) business

days after receipt of the Appraisàl Notige. In the event the Seller fails to appoint an
appraiser witMn the foregomg time limit, the Withdrawiil Value for the Seller's
Interest as sètfOlih in the A.ppni.isal Notice shall be conclusive and binding on all the
partes aeretQ. The appraisèi\ if any, appointed by the Seller shailproyíd.e. a written
deteriation of the Withdrawal Yalùe to the CompanY and thëothet Members
with kn U 0) busÍIess days of $Uch al'Pliiiset' s appoini:ent

Ir the event both the SeHer and the Company appoh1t appraisers áid the written
appraisal of each appraiser is witliW Five percent (5%)öfthe nnier1cal iiveiage
(mean) Ofbq.t: apprais~s, then the Withd.awa,l Value shi be 

the nuIerical average

(Iieäi) 'ofbötl 'apprais.als. If tacb. RpI'I'åisal iš not witihi Rlvë petcent (5%) ófthe
nunierìcti ayeti;ge(mean) of both apprai~als, tb~ì11hetWö appråìser.s¡¡1iaU mutùaiiy

ßtlëqt-and apj;oiIt lisb:l~ly qüiilífiéd thd appraiser, Withi ten(í 0) husmess d.a.ys

aJl:tr th~apP9mtient of the tlda.ppra):$ër, the tIèè a,ppraiersshall ßiibtit their
apprais"a1sÍn wrltig¡ ata: tbeWifudiawal Vlilue ofthesëÚer's Iiterest sl;all q~
cÖi;clùsi:ve1y defermed by t~g the. ntÜnttÍcäl average (nie:i:) ofìbëiwö apptaìsal
With(;iiwa!V ~hï~ flguê$ wmchàre closest togethë.i.\ tlië Withdrawal Value ofthe
SelÏer's Iñtetest, as sO deteti~; shall be fial ànd bindigl.poTl the pares hè:tßto..' .' .' '.'... . ~

(d)

(e) Ail appraisers liPpoimedhereundèt shal be exp~rienctd iimalg appraiais öf real

eštate. The cost ofßÙch lipptaisals shá1Ì be paid by theCçimpapy. All of the pares
hêr~tÖ shall cöópefate fuIIy w,ith the a,ppra.str(s)åI?Pöhited hereuhder with respe.ct
to matt~rs germane to thëvahiatiori dfthê Sel1er'sInt~rest.
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(f) Notwithst~ding anytg contàIred Ì1 sub.paragrapli (a) though (6) ~bove of 
this

Agretmeiit, ât each annual meeting öfthe CompanY's Membetsl or mpre freq1le::ptly
if so d~ired, the price ófeach-iriembershIp interesìofthe Conipany; incIuding the
value of the Compa.y aSa going concert maybë fixed by tbe deçislQll of the
Memhers thenholcUg ùnits and shall b~ endorsèdoIi Schedule A attached to the
count~rpai Qf this Aiietn:ent .and delivered t9 the CQIIlJíUY. Each Value so

endorsed shall be vedtied by the sígnatures öf the Members. In the event the
Memb.. ers :tài tö d~eti~~v~llle in anYÌ'ar!cu1ar yC?ar, such val~e sh,al, then bL

--aetepneçl asset fört in 
paragraphs (a) through (e) above.

ARTICLE vn ,
RECORDS; lfINANCIA AND FISCAL AFFAIS; TAX REPORTING

8.01 Records and Accounting.

(a) the books of aCëQW1töf thë Cömpany shall be maillfä.inedat the Company's
prÙlcipalotfce. The Compa.y E¡ha11 maintaî co:tett and proper bodks MdrecotCts,

enterig :fy êld pi;oper1ý all Company ttanattions. as reisönabIy detennined 'by

the Managers.

(b) Upon reque$t, for i:y purpose reasonably relaten t9 the Member's iiiterest as a
Member, the Managers will fush a copy òf such information as is required by the
Iowa Act to a Member or his, her, or its representative; provided, however, that the

infonnation furnishtd tq the Member wil not, in any eveiit, be used for commercial
?Ul"'oses unrelated to the bu~iness operations of the Comi,any. Any' ;Meiiber may
mspect ?ld copy or obtain from the Managers the fiiancîa1 réëbfds bfthe Qqmpany
and its tax retu"ls: AMember sliaIl give the Managers at leastfive (5) bUsiness days
prior wri*n notice for any inspeçtiöù ann. copyÍig peiitted' pursuat to this

subsection QY the Member or its authöi1:ed attorney or agent.

8.Q2 ,Tax Iiitormation. The Maiagers willcai,se to be delìVtréd. as sbbri aspractica1 af)er
the en4 of ea.chFiscal yt:åt of the CQtrPaiY~ totheMéh1bers àId persons who w~te:MeÏt:béts dui1ng
such Fiscal yaaT (!lS wel1.8, to all perSÖIl treated. a.s parets fotU_S; fedei'a:1 iíicome taK purposes)
aU inormation cóncerngthe Coropa:ynecessat to enable s.uch Member Or other person, to
prepare his, h~t,ør ItsFederalan4 state inçqi;e lax rëtu fot suóh Fiscal Y"tlW, Í¡chidirtg a

statementìnctcating snch petson' S sÏiare ofN et Pro!is,N et Lqsses, Md.llctloI1s, aidcreçlits far sucll
Fiscal Year for Federal and state IAcome ta:puroses:, aid the amount orany distrbu.tion made to

or for tle accötlt of süch pérson durng sucl1 Fisçsl Year piisUat to ths Agreement.

S,03 Tax Returns. The Managers shill causeiIlcöme täx retuns for the Company tci be
prepared and ûfeiy flle.m aëcordance with applicab1e law. "

6.Q4 EIectións.
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(a) The Manager$ may elect to adjustthe basis of the CO!lpany assets fot federal Iìcöme
tax puitiöses in aècordance wjt;i §754 of the Cødemthe event of a ditrhution of
CompanyproPett as described in §734 of1:e Code ör a transfer by any Membei- as

desèribed in § 743 of the Code.

(b) The Mf,agers,Íl thd.t d.isçretioii, at any timean4 rroluìÌihè t6 time may also make
such other tax èlectioJ;$ as,Ü1ey deem ~ecessá. or tÌtsÍtablë, ..

8.05 CmterImCrosfiig()ltlie-:B¡joki.u-ïheieshalCbean intetlm Ciósmg ofthti books of
account òfthe Companý (i) at anY timë a tiiàble yëar bfthe Col1Panysha11end )?l.suâ.t to the
Code, and (ü) ataTlY òthët time deteiuiÌIeq by the M~agets to betequiredby good accQUrilg'
practice ör othei.ls~ aPvtopnate under the circumstaiçes.

R.U6 Tax Mattèrs Partner~ T!:a Managèt(s) 
shall be the "Ta. Matters Paierù withn

the meaning of Code 's623i(a)(7) and isauthoriiedtö e~excise the fuctiori of a Tax Mattets

Parerundefthe Code', It shàiL.be I-eî.b1irsed for all reasop.aQly expè;nses associated wIthits dllt~es
as TaJÇ M:atte;ts Pa.er. .

ARTICLErx
DISSÚLtrION

9.Ql Eve~ts, Çausing DissolutÎön. The Company is dissölvëd, ald Íts activities must be
Woünd up, upon the occuri"ence of any oÚbe following:

(a) The consent of all tle l\ellber$;

(b) the passage ofQO cònsecutive days durng wruclitne Company has no Members;

(c) 'OIl appHcEltion bY' a Member; the ep.try by a distrct comi: of an order c1ssolvbg the

Compaiiy on th~groUIcis thatthecoriduct of all or stlbstaitiaÏÌy äi of the Company's
actiy~tiei:ls ü,nlawfu1; or it is nQ,t teasòhablyptáctÍcable to car on thë: ëöfiipiiy's
activities hi cQ;ròrit1 with ítsCertficate ähdthš Agreement certifiaate; or

(d) '0,1. çipp,UGatiüñ ~y a. Member or Tranf,ëree, the eb.t:by a dìstrict conr Qf an otdei"

dissülving the COltiV¡my Qudiegròíidsfuåt theMapagers, in töíitröl öftheCompany

4a:vy !l9te4; ,at~ acting, or wil açt in ainaitt that iš ilegal or fraudultt1t i:rIiäyt

acted or aæ actÏ,g w.a måPetthåt is oppressive and w.as, is, ot wÜl be directly
!:a¡i to the applicant. rIlii pröc~e4gbrouEht uridèr this subsectiQri (d), tba êo1i
inay orcler a rèmêÔyötlët th dissoltitÎon:

9;02 Distriliiition of Assets in WindingÜp ç0Irpaiit.

(á) In winding up its s.ctivitìes, the Company must apply its ass~ts tó discharge its
ob.i1~atiòris t6 creditors, inc1udiig MtllberS who ate creditors. '
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(b) After the Cqmpany çomplies with stibseetfoii(a), any surlus mnstbedistríbutëd in
tle foIÌówlig order¡ subjeçt to. ÌlYcÎiâr~g óÌ'der ib effed: upder IbWÇl Code

§489.503:

(i) To ea.ch person o.wuÍIg .a Transferable Interest that reflect~ Capital
Co.ntrbu.tÌOJ;1S ìnadeliy a Member and not previÚ4sly retued, an ato:ut

equal to tne value of theunetued Capjtal Contributions; and

(c)

.-l)..in~Ciii¡iIsbiës to each person ownig a Tranferable Interest..

iithe Company does not have sn.fficìent surplus to comply with subs.eëtfön (b)(l),
any surlus must be distrbuted ai:nçmg the owners .öf Transferable Intereats in
proporton to the value oftleÎr respective unretul1ied Cçipital Co.ntrbutions.

(d) All distibutions made under subsections (b) llnd (6) must be paid in möilty.

9.03 B1isiness Afèr Dissolution; ARtrdi$solutiop" the Company shall :t()t éngage Üi any
:busmess except that l1ecessaI to. wind tip the Compa:tY's afåirs pursuant to Iowa Code S 489.702
and to protect the value of and dístrihute the Company's assets.

9.04 Net Pròfits and Net Losses DuringWIndìIi~ Up. Net Profits a:nd N etLòsses taiied
or incurrëd durig the course oftlie wirdin,g up of the Company shall .bë cteditëd or debited to the
Members in the same proportion as before dissolution.

9.05 Management ofthe Company After Dissolution. The Manai?ets shall continue to
manage the CompanY afer dissohition. .

9.06 WìndingÜp. Upon dissolution eac.l; ilembër shall look soltly t6 tlie assets oftl:~
Cqmpany for. the retUrn of iti¡ Capital Account If tha Cörnpaiy propert remainÍg afer the
payment ()r discharge of the debts an.d Iiabilties of the Company is insufficient to rêtu to tle
Capital Account of t~pÏi l\$1ber~ su~h M.embei.s.hall havenò i-etoil'se agait other Members, il

their capadtyas šuch. Futer, 1lQ Member shall be required to restore any deficiti,nhis, her or Íts
CapitalAccouñt an,fsuch deficit aha11 not be treated as an asset of the CQmpa,Ily. Thewinô.g np
of the afairs ôftb,e COIIpany arid the distrbution Qf' its assets shall be conduçted -exc1usively by the
Mimagers; who áte hereby änthorieçl to tae dii actions n,eces~at to a:ëëoinp1ish such distribution,
including witliputiIitatibn. sel1Íiig aiy QoinPßnY aSSets the Mimagers. deem nècessary or

appropriate tó sell.

ARTICLEX
DEFINITIONS

Aß used in ths Agret(p1ent; thë following terr shall hàve the following meangs:
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iQ~Ol "Adjustec: ÇapitaLAccount" shal mean with l"~speèt to each Member; the
Member; s Ç~pitai ÁçcóUit as âdjusted by the îIeni describedlIi § 1. 704~i(g)(1). § L70if-i(i)( 5) ard
§1.704-1(b)(2)(ii)(d)(4), (5) and (6) oJ the Treasur ReguatIc)l),s. . .

lQ.Q2"A.gre~nïeijt" shal rpean tls ()peräting Agieefuent, as origÍìaIlyexecuted or as
amëndèd, modified-, §uppkøepted ot testatedfri: ti~ to tue.

10.03 "Caphal Account" shall h,ave the: meang iiëribed t()j~ìn Sec~ön4~01 ()fth~_HAgreerièiit -------

19.04 "C!!pÎtal Contrbuti~,n" sh.~ tn~án hi the cåse of any MemMràs of any di~te of
detennliåtion, tlie aggregate amoÍlnt of cash and fair i:àrket value óf any non-cash propert (net of.

án'ý 1iåbiÍities ässUmedby the Conipäriy or secured by sl.chprnpërt) that such l\eniber sliiillbe

crèdited wit1contribtiting, directly or 9Y assigI1ent, to the Co¡npany on or prior to such, date.

1 Ò,05"Code"-shaH :teM the Intèria1 Revemie Code of i98 6, as amendedfram n..è to tie

and any ~llCi:ëssQrstatute or subseqnent codifiêatióri or recoQication of the feder'alIncome tax, lawsof the United States. .
lO.Oß "CoIlpäny'? shlìl ineanNPI Limo Sërvice, L.L.C., asstich lÍited liability cqtnp~rìy

may fi..öÌÏ time to tÌë be còiisûw.ted.

10.07 "Iowa Acé shall mean the Iowa Revised Uniform Limted Liabilty Company Act,
Chapter 489 of the Iowa Code, as amended.

lO.OS "Fisc~H Year;' shall me~ the twelve-month period endihE Decèmber 31.

iO.09"Or9$S AsseiValue" shalIroean, With respect to any asset, the asset's adjustedhasis
for federal income tax pllöses, except as fôllows: .

(a) TheWitia1 Gross ,Asset Vahie of arty asset contrbuted. by a. Meiiberto the Company
shall b.e the gtoss fati. market value of such asset, às deiei;edhy the Managers;

(b) The Gross Asset Value of aU Coinany assets shall be adju.sted to equal theiI'
I-eSpeëtive gross f.ajT" market VaIUëS,. as d.etei;tti by-the Managei:. as. of the

followhigthnës; (i) the COi:trbllt1òÏl ófmotë than de mi71imuslì4iclónâÌcäpital by
any newuM~l,betor existig Member; (ll) the dìstñbütiön by t:IeConip$y to ä
Member çf 1l()):e tlan a de. miriimis amôunt of ptoPtl; as considëration fortlt

Member' $ Capital Co:ptrl:lltÎon; ànd (Hi) the lìquidatlon q:f the. êQtipäriy within the
myanlg of § i. 704-I (b )(2)(li)(g)of thø treiìtiRêgüåtióÏl~pr()vige4 how~Yer?
tÌät adJuStnenb¡purslltft tò theprecediig clauses (i) and (ii sliàU bé iDade o11y it

th~ Ma;ilgets determine; tha(su¿h adjüštmeiits are neeessar or ilppropnate to reflect

t1e r.elatlve ecønpI1c literéStš ofth~ Menbets;
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Cd)

The Gross Ass€:t Value of any COPlpany asset distributed by any MeIlbet sháit be
adjusttd to eqtiiÙ the gtoss fairinarketvahraöfsuëh ásset on thë dàteof dlstribntlll,
as deteriedby the Managers; ajd

Tne Omss Ass~t Vah.ies oÎ Company assttt$ sha.ll be increased or decreflsed, as the
case iny be, tOJeflëct arya.djustrents to the adjusted basis öfsuöh assets pursuant
to §734(b) 6r §743(b) of the Code, butòniy to the extent that slJoh adjustmeiitsar~
taen ÎIto account in detennng Capità Accounts pursuat to §1,704-
T(bì12)(ivT(i:r-()flh,e rr~asutyRegura1iori;-lirovrded~ hbwever~thatGrossASset
Vahies Shil not be adjusted putsi.8ht to clause (d) to the exte:pt that the Maiagers
detemi~ that an' adjustmeiit pursuant to ths cläuse. (d) is not nèc~ssà: öt
appropriate ìn conrectiónwith a transaction, tnat would otherwise rtsut in an
adjustment pursuant to ths 01auSè.

(c)

If the Gross Asset Value of an asset has been détennned o.r adjusted PursuWlt to of
thÍs Agreement, such . Gross Asset VaÏue shall thereafter bë adJüsted by the
depreciätioll taJën mtoaëcount with re,spect tö such åssëtforpurposes 'ôtcònipûthg
Nèt Pröfits ana. Net Losses.

10.10 "M:anagers;' shall mean thepersons appoI1ted pursuat to S~ttiÖIl3,01.

10.11 "Member;' shall mean a persöl1who at any given timeis a Member ofthe Company.

10.12 "Net Profis" shall mean for each Fiscal Year, the net taxable income of the
Company detetned in a.ccordance with the incoi:l1e ta?' bí:sis method of accourtii;g atd a$i-eport~
sepâtattlY and 1n the aggregate, as appropnate, on the Clnnpany' S iro¡jtion rerum fied for United

States federal Încörne tax purosès, less any expendi1ies not cieductíb1e in computI?g the

Coinpi1I1YIS tàxable incotne and hot pro)?ër1y cl:arge1lbl~ to capital account under §10S(å)(2)(B) of
the Code plus any tàx-exempt ipcome of the C'öinpany; adjusted in the eventthat the Gross Asset
Value öf any asset differs from its adjusted tip basis tö compute gain or loss i;d depreciation or
alortization ìn respect of Stlçliprop~rt"by referençe t6 suc:h UröSs Asset Value; and 'adjusted, in

the evel1t t,ataiy asset is revaluedpgrSllßlt töSeCtlon 1 O.09(b) or (d), tl) inc1udeas gain or lqss the
pet increaše or decrease iii the Gross Asset Valiie of the asset. .

10.13 ¡;'N et tósses" shall l1ean, fo): ëach Fiscal Year; tht 1let tà,Kàble löss öfthe CompanY
deteried ih?ccordaic.~ with iheincome tax b!ií$ Ì1~tIod of accountiugll4 ~ t~portèd,

sepaiate1yand iÎ'Ìè âggregate;as apprqpría.te,õti the Compapy's nÛornatioI, rètu filed foitJruted
States federal incOiTë tax pürosès, p1usaIyexpetidittres not dedu:ciîblë bi COrrj?iitingthe
Compàìy'stäxable inconie ann notPtôpëdy chaig~able tp gapita1Rccøu.rit under §70S(a)(Z)(E) of
the Code less ány tax-exemptinç~JIe Ç)t th~ CQmpany; a4Jiisted in. theevent that thé Gr6s~ Asset
Value of anyas~et differs frpm lts adjustëd tro basts to tOi'pittegiû or loss and dtl?reciatlQn :öt

í:9rtiza.tìon in respect of such pröpërt bý rd':erence to suçh qrçiis. Asstt Va.ue; änd adjusted,. in
theevent thatà1y asset íSrevalu~d pursuant to Section lO.09(b) or (d),loÍlcluae .3$ gal orIöss the

'iiètmcrease or decrease in the Gross Asset Value of the asset.
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~Ø.14 "Regulatory Alloca,1:ollS" shaH m~ai the aì0cätiòns pursuant to Sectío1l 4.03(a)
through (i) of this Àgreeinent.

10.15 "Transferable ~J,terest" sJ;all mean the right, as originally associiited with 
a

person'a capaqlty!i~ a Member, to receive disfributions from the coni¡)aiy fu accordance wit4 this
Agreëfuëiit?whether or not t1;e pe~Oi1 tem.ai;is a Member or continues to own anypat öfthe right.

10.16 "ti:a.nsteree';'shaÏ1 mean a person to which ß.1l or par of a Trarferab1e Inten~st has

--- òeen'tranferred,w lre:th:erÕîîlottlie transfetotisaMemoer. '____n

19.17 "tr~aS1IryReguhitioIis" shall meai the reguhitîo1i oftle United StatesI?epärtê'rt

öfthe Treasur perl¡iinpg to the income ta, as froiitime t() iiie Ìi forëe. '

AR'flÇtE Xl
MISCELLANEOUS

1t.OJ N otfces. Any notice. offer, ç-o¡:ent t)r pther çOinunicatio;i requItd oi' tH~tmíttëd
tö be given or iIiade. 4eteiinçl~r shall be iii wntingand wil bè deemed to liäve been siitl1cìentiy
iJelivertd (a) thee business days aner the daterií1éd bycertßed mail, retii- receipt tequeste~
postage prepa:a,òr (1) when delivered by a l.ationally tecö~zed overnight delivery stiyice (receipt
teqüêsted) or (c) wheii deïiy~ted, personaUy to the paity (or an offcer oftlë piu) to whom the

same is directed, or (d) when the electronlG transinission ofeleGtronic mail or fax is successfulycompleted; . .
Ïfto: Mark Kirchner

3329 - I09th Street
Urbandäle, l,A50322

i 1,02 Possible Restrictions. Notwithstandig anythingtö the contrai contained in tils
Agreement, iIi the event ofCa) the enactinei;t (ot Ï1ent enactment) Of any 1egislation, (b) the
publicätion of apy temporaior frtai regulation Òy the United States Déparment ofth.e Ti-easury,
(c) any ruliIg by the Internal Revei,ueServiçe ot Cd) anyjudìcial decisi,nn.that, in any such case, in
the opinion. ofcqUt$el for the Company, w.ouldresU1t li. the taxation of the Còmpari,yas .81
associatiÖii tiPäble as a corporation ot would. ötheiwise rest jn 'te ÇqIlPi:Y being taxed as 11n
entity for t~erai mcome tax purposes, then th~ NIànagers inaYUnpose such restrCtl9)iS 8$ Ìliiy be
t~qUi'ed~ in the opinion o.fcolis~l, to prevent the Company fòr I.ederå1 inëome taxpUIasesfro:i
behig tßXed as ái associatiol1 taxable as a, corporation or otÍet\ise as an entity~ includig, without

lInti,itl(;m,makiIig any i;endnierits to ths Agi:eemënt as the Managers ín thejrsole discretion ):ay
déteiie to be nëçessar or appropriate to ìmpose sllçh r.estrctloIis.

i 1.Ö3GovélIiingL1::\v: S.uccessors. This Agre~rrëI)t $hall begovemed by and constred,
in accordance with the iàW'i öìthë State ofIowa and,5.bj~t to the resmçtion8 on trferabilty set

tòij in ths Agreemerit; 8lia11 bil1aaid inure to 'te benefit of the heir$,executöi:s,perSonal
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repre.~nta,ti'Ves~ sucç~ssots and assig~ of the Members. The IÎghtS'aid liåbilties afthe Members
uiidertls Agreement shaIihe as proVided by Iowa. la.w.

11.04 Entie Agreement. Ths Agreement is the sö1e operatig agreement of the
COinpal1Y ß.d Gai;titutes the eritië agreement atonj? tbepalties relating to íts subject miitter; ths
Agreement sUpe~e,~s ~Y pilQ.r àgteements Or u:derstandings b~twe'en the párties~ Oral or wijtten
relating to its subjèct inatter, all o.fwlJich are hereby canceied. This Agreement may not be modifed
or amended I1xcept in writin~ with the unanous consent of the Members.

l 1.05 Hèädings. etc. The Arcìe and Section headings iri this Agreemènt år~ in~rted for
convemen,çti of røferetice oniy and shall not afectÎ1t~rpretation of tisAgree:iep.t Whertevèt the
context shall require, each term statedil eitherthe s~fNlar or :plural shaIlinc1ude the sil1gu1ai: iina.
the plúral, änd mascù1ine or neuter pronpiinssha11 inClude the masculie, the fenlnie and the

neuter.

11.ú6 Nó Waiver. No failúre oi: déÏay on the pait of anY MemberIn exercising any riglits
pnder thi~ Agreement, or in insistig on strict perf()nnance of any covenant or cOiiditioii tontamed
Ìi ths Agr~eIÏent,sh.àii operatei as a waiver of a.iw of sucli Meinber' s rights hereunder: .

ll,Ó? Counterparts.. This Agreement may bë exècutedin sevtral coiintetpartš, each of
which shall bedeem~d. àt origttiäl büt all ofw1úch shaÎl töiitittte oile and the same mstrent.

11,08 Assignment. Other than Transferable Interests, no assignment of any rights or
delegation of any obligations provided for in this Agreement shal be made by any Member without
the prior wi'tten conSent of the otlef Members.

IN WITNESSWHREÖF, all of the Members have executed this AgreeIient effectiv~ as
day of ,20.

.~d
Mark Kicluer

of the
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CERTIFICATE OF AGREED V ALtJ

We, the undersigned, Npi LiI0 Seryice, L.L,O.. an .Iowa Limited Liability Company. änd
the other signets, bein all of 

the Meihers of the Limted Liabilty Company, do hereby certfy tha.t
the valu.e of tacli membërship unt of NFl Liiiö Service, L.L.C.as of tlie day of

. . 2,0--. Ìs $ per u.it.

Ð-äted-lli~r day of ,20_

NP~L.IMOSERVI.~.L.C... ..

BY,.~... .....
M:ark:~ Kíw .. er
Member I Manager
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MItES OF INO~ ACTlON OF TBE MEMBERS
IN LIEU OF THEFÌRT ORGANIZA.'rIONAL ~ErtNG

OF
NPI LIMO SERVIC;E, L.LC.

WEEREAS; tliè undersigneq Memb~r& öf NFl Limo Service, LL.C" ah Iowa Limted
LiabÍlity Company (the "Lirted Company") dtsìre that the actionS expressed ~n the tesohitiOIis
hereinafter set forth shal be the actions of the Limited CompanY;

NOW, THEREfORE, the lidersigned, heing all ofthe Members of the Ljmted CQnipary,
arin the Organer, hereby consent to thé takng of the action, se.t fort in the foliöwirg resohitioris
. and liereby adopt the sarë, all as of the date hereòf;

RESOLVED, that tie per~oii listed below bee1ecfed to tlieposition of Manager until the next
. anual meeting or untii his successoi;s are düly elected and qualified:

Mark Kil;chner

RESOL VEDFURTHER, that the Opel1tÍng Agteëiiieïit for the goveiient ófthe Limited
CompahY, a cò¡)y ofwhich isattaçJ;led hereto as EXhibit 1.1 A,'I be adopted as the OperatigAgl'eemënt
oftle Lirted Çámpa:y ahd that the Seëretar bë hereby diected to record the sije in th~ Mimite
Book of the Lúnted Cóm¡Jany,

RESOLVED FURTHER, that the Manager is authorized and directed to procure the proper
company books ìid that the Manager is authorized to pay all expenses iicident to or necessaiy for
the organzation of the Lirited Company and the tiariaction of its b.usIneSs, '

RESOL VEÙ FURTlIR, tl1at the offer received from the company and person designated
below to purchase the ntiber of unts of the Lhnited Company set forth 9Pposite their names areacceptable: .

NAM
NlJ:ER
OF UNITS CONSIDERATION

MarkKicliner 500 $500.()O

RESQLVEDi;URl'HER, that the Members of this Umited Company be~ and they hereby
art, a.i,tlonied and diected to dq iuy and ¡ll thiIgs necessar to Cat Ìntö effect the foregoing

tesohitîons and to complete åll matters necessary I() the orgaiatioii òf the LIited COinp$Y.
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CERTIFICATE NO. i

CERTIFICATE OF OWNRSHI
IN

NPlLiMU $ËRVIcE, L.L..C.

KNOW ALtMEN BYTHESEJ?RESENTS: ThàtMarkKin~hller, cif3329 -109th Street,
Urbandale, IA 5Ù322, is vested with a $50p.ØO çapita contiibution in NPI Limo Servce, L.L.C.,
representi.hg a 100% ownership intërest The stated capital ëontnbution al1d pi:opoitionate equity
intet~st is subject to change imd is i-eflected in the books ahG records of the company Which are
prepared and kept in accorclance with the Arc1ès of Organizatioii and all OpetatÍg Agreements as
may be in .force from tI.e to time.

E.STRlCTIONS:

1) This Certificate 9fOwnership does not cçnfer the right to pariCipate in mara&ement

ùie.ss its oWner is accepted by the members of the conlpany; and

2) Ths interest is subject to the Articles of Organation and Operating Agreement of
the company.

Dated ths day of __,20_.

NP.' LiMO:RVlC~' ~.y

By. ~..~~
Mall Kihner, Member .-

If
.S~



patedths da.yof

2

,20,-.

../;;r
Màrk Kirchner,

Sbì

David L. Wètsèh, OrgàiiiÚr. .



NPI ~imo Service LLC I Urbandale, IA 50322

Business Name NPI Limo Seivice LLC
3329 109t Stret

Contact Information Urbandale, IA 50322
515-274-3978

Category Travel & Transportation'Umousines, Taxis & Shuttes'Umousine Servce
Business Profile htt:/lbusiness. intuit. comfdirectorvlinfo-noi-limo-seivce-lIc-urbandale-ia

Rating

1itt:/ /nnilimoservice.com/ 10/27/201 :


