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Articlen of Organization
of

Mahone Development V, L.C.

ARTICLE I

Name and Duration

The name of this Limited Liability Company is Mahone
Development V, L.C. (hereinafter referred to as the "Company').
The duration of the Company shall be fifty (50) years commencing as
of the date these Articles are filed by the Secretary of State.

ARTICLE II
Principal Office
The address of the principal office of the Company is 210

First Street, S.W., Suite 240, Roanocke, VA 24011, and P. ©O. Box
8187, Roanoke, VA 24014, or such other place as the Members may

determine from time to time.

ARTICLE III
Registered Qff3 and n

The address of the registered office of the Company in
the State of Florida is Salter, Feiber, Yenser & Murphy, P.A., 703
Northeast lst Street, Gainesville, Florida 32601. The name of the
registered agent at such address is Denise Lowry Hutson.

ARTICLE IV

Company_ Purposes, Powers and Rights

1. The nature of the business to be conducted or
promoted and the purposes of the Company are to engage in any
lawful act or activity for which limited liability companies may be
organized under the Florida Limited Liability Company Act.

2. In furtherance of its corporate purposes, the
Company shall have all of the general and specific powers and
rights granted to and conferred on a corporation by the Florida
Limited Liability Company Act.




ARTICLE V

Mewberg

The initial members of the Company {the "Membern") arae:

(1) The Bradley Company
210 First Street 3.W.
Sulte 240
Roanoke, Vvirginia 24011
and
P. O. Box 8187
Roancke, Virginia 24014

(2) Pacvo-Jon Development Corporation
5122 Rosecrest Drive
Pittsburgh, PA 15201

Additional members may be admitted from time to time only
upon the written consent of a majority in interest of the Members,
and under the terms and conditions upon which such consent may be

conditioned.

ARTICLE VI
an [=]

1. The management of the Company is reserved to the
Members. Members shall elect, by a majority in interest of the
Members, a managing member of the Company te conduct the business
affairs of the Company (the "Managing Member"), in accordance with

the Regulations.

2. The following Member is designated to serve as the
initial Managing Member of the Company until the first annual
meeting of the Members:

Name and address Title

The Bradley Company President/Secretary/
210 First Street, S.W. Treasurer

Suite 240

Roanoke, Virginia 24011

and

P. ©. Box 8187

Roancke, Virginia 24014




ARTICLE VII
Amendment

The Memberse shall have the right to amend, alter, change
or repeal any provision contained in these Articles of
Organization, in the manner now or hereaftoer prescribed by statute,
and all rights conferred upon Members herein are granted subject to
this reservation.

ARTICLE VIIIX
Reaulations

The power to adopt, alter, amend or repeal Regulations
for the management of this Company shall be vested in the Board of
Governors or the Members.

ARTICLE IX

Transferability of Members’ Interest

A Member'’s interest in the Company may be transferred

only with the unanimous written consent of all the remaining
Members if the transferee intends to become a Member. Without such
consent, the transferee shall not be entitled to become a Member or
to participate in the management of the Company, but shall be
entitled only to the share of profits, othexr compensation or return
of contributions to which the transferor otherwise would be

entitled.

ARTICLE X

Withdrawal, Retirement, Dissolution

Death, Bankruptcy or Expulsion

In the event of withdrawal, retirement, dissclution,
death, bankruptey or expulsion of a Member, or the occurrence of
any other event that terminates the continued membership of a
Member, the Company shall terminate and be dissolved unless the
remaining Members shall unanimously elect to remain in existence
and continue in business.




The undersigned, for the purpose of forming a Limited
Liability Company under the laws of the State of Florida, do
execute, f£ile and record these Articles of Organization, and do
certify that the factsa herein stated are true.

DATED as of the _\%T day of December, 1935,

"Member"

THE BRADLEY COMPANY

//wm ‘-/ TVt dem By: W
Witness ' Robert N. Bradley

/47, L/j,c....._ i,

As lts: President

thess

STATE OF VIRGINIA )
ey ) 88.
COUNTY OF ROMNOWL

. The foregoing instrument was acknowledged before me this

\ST  day of December, 1995, by Robert N, Bradley, President of
The Bradley Company, a Virginia corporation, He is personally known
to me or has produced as

identification.
L ondthilol €. Dy
{Nothry Signature)

" (NOTARY SEAL) ANWTHRLA . DY
T (Notary Name Printed)
NOTARY PUBLIC

Commission No.

W LommMIssSiow TXPIRES M-31-9¢

B1\MAH-VAAOL-LLC . MDS
11/28/95




AFFIDAVIT OF MEMBERSHIP AND CONTRIBUTIONS

STATE OF VIRGINIA
CITY OF ROANOKE

BEFORE ME, the undersigned personally appeared Robert N,
Bradley, as President of The Bradley Company, a Virginia
corporation, on behalf of Mahone Development V, L.C., a Florida
limited 1liability company (hereinafter referred to ag the
"Company"), who upon being duly sworn, certified as followa:

1. The amount of capital contributions to the Company
made by each member is as follows:

The Bradley Company $100,00
Paco-Jon Development Corporation  $100.00
2. The amount of additional ceapital contributions

anticipated to be contributed by each limited partner are as
tollicws:

None.

FURTHER AFFIANT SAYETH NOT.

Under penalties of perjury, we declare that we have read
the foregoing and that the facts alleged are true, to the best of
our knewledge and belief.

Dated: December _} _, 1995,

The Bradley Company, a Virginia
corporation

//’Wﬂ “74 777//52) By:

Print Name: 4. 47 O U ra’ Robert N. Bradley /Z/

ﬁf /e/ /42257 As its: President
B

Prant Name:_[zyu! [l 1l edie s

-




The foregoing instrument was acknowledged before me this
ST  day of December, 1995, by Robert N, Bradley, as President of
The Bradley Company, a Virginia corporation, on behalf of the
corporation. He is pexrsonally known to me or has produced
as ldentiflcation.

i 1 !j] t’h?{& E: s %‘ }J...L[,
Notary Signature
(NOTARY SEAL) LANTWAN &, Dy
(Notary Name Printed)
NOTARY PUBLIC
Commission No,

TN LomMimission EXPIRES —1-31-48 -

Dt \MAH-V\AFF~-LLC.MD3
[11/28/08)
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In pursuance of the Florida Limited Liability Company’

Act, the following 1l submitted, in compliance with the statute:
That MAHONE DEVELOPMENT V, L.C., desiring to organize
under the laws of the State of Florida, with its registered office,
ag indicated in the Articles of Organization, at the City of
Gailnesville, County of Alachua, State of Florida, has named Denise
Lowry Hutson, located at the registered office, as its registered
agent to accept service of process and perform such other duties as

are required in the State.

ACKNOWLEDGMENT :

Having been named to accept service of process and serve
as registered agent for the above-stated Company, at the place
designated in this Certificate, the undersigned hereby accepts to

act in this capacity, and agrees to comply with the provision of

the statute relative in keeping open the office, and further state

that I am familiar with §608.415, Florida Statutes.

-

enise® Lowr utson

DATED: December /¥ , 1995
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REGULATIONS
or

MAHONE DEVELOPMENT V, L.C.

THESE REGULATIONS (this "Agreement") of MAHONE DEVELOP-
MENT V, L.C. {(the "Company"), a limited liability company organized
pursuant to the Florida Limited Liability Company Act, il executed
effective as of the _J¥7 day of December, 1995, by and between
THE BRADLEY COMPANY, a Virginia corporation ("Bradley"}, and PACO-
JON DEVELOPMENT CORPORATION, a Pennsylvania corporation ("Paco-
Jon") .

ARTICLE I
E 10

1.1 Definitions. The following terms used in this
Agreement shall have the following meanings (unless otherwise
expressly provided herein):

(a) "Act" means the Florida Limited Liability
Company Act, as the same may be amended from time to time.

{b) "Adjusted Capital Account" means, with respect

to a Member, the balance in such Member’a Capital Account at the
end of the relevant fiscal year, as determined in accordance with
Treasury Regulation Section 1.704-b(b) (2) (iv}.

(c) "Articles of Organization" means the Articles

of Organization of the Company filed with the Florida Secretary of
State, as amended or restated from time to time.

{d) "Capital Account® means for each Member the
account established pursuant to Section 7.2 hereof and maintained
in accordance with the provisions of this Agreement.

{e; "Capital Contribution" means any contribution
to the capital of the Company in cash or property by a Member
whenever wmade.

{(f} "Code™ means the Internal Revenue Code of 1986,
as amended from time Lo time.




(g} "Fipgal Year" means the calendar year.

(h) "Income" means, for each Fiscal Year or other
period, all items of income and galn as determined, recognized and
clagsified for federal income tax purposes, provided that any
income or gain that is exempt from federal income tax shall be
included ag if it were an iltem of taxable income.

(i) " means the
initial contribution to the capital of the Company made by a Membexr
pursuant to Section 7.1(a) of this Agreement.

i} "Loss" means; for each Fimcal Year or other
pericd, all items of loss or deduction as determined, recognized
and classified for £federal income tax purposes, increased by
{1) expenditures described in Section 705(a) (2) {B) of the Code,
{ii) expenditures contemplated by Section 709 of the Code (except
for amounts with respect to which an election is properly made
under Section 709(b) of the Code), and {iii) expenditures resulting
in a deduction for a loss incurred in connection with the sale or
exchange of Company property that is disallowed to the Company
under Section 267(a) (1) or Section 707(b) of the Code.

{k} "Majority in Tnterxest" means a combination of

Members who, in the aggregate, own mcre than fifty percent (50%) of
the Membership Interests in the Company.

{l) "Managing Memher" means and refers to The

Bradley Company or any other Persgon (as hereinafter defined) that
succeeds such Managing Member in his capacity as manager or any
other Person who is elected to act as manager of the Company as
provided herein.

(m) “"Member" means a person who has an eqguity
interest in the Company and is designated as a member of the
Company on Exhibit "A" hereto, or any additional member admitted as
a member of the Company in accordance with Article X. '"Members"
refers to such Persons as a group.

{(n) "Membership Interest" means all of a Member’s
rights in the Company, including without limitation, the Member's
share of the profits and losses of the Company, the right to
receive distributions of the Company’s assets, any right to vote
and any right to participate in the management of the Company as
provided in the Act and this Agreement. As to any Member,




Membership Interest shall mean the percentage set forth opposite
such Member's name on Exhibit "A" hareto.

(o} “Net Incoma" means, for each Fiscal Year or
other relevant period, the excess of the Income for such perioed
over the Loss for such period.

{(p) “Net Logs" means, for each Fiscal Year or other
relevant period, the excess of the Loss for such period over the
Income for such period.

(gq) "Person" means an dindividual, a trust, an
estate, a domestic corporation, 4 foreign corxporation, a profes-
gional corporation, a partnership, a limited partnexrshilp, a limited
liability company, a foreign limited 1liability ecompany, an
unincorporated association oxr any other entity.

(r) “Secxetary of State" means the Secretary of

State eof Florida.

(a) "Treasury Regulatiopns" means the Income Tax
Regulations and Temporary Regulations promulgated under the Code,
as such regulations may be amended from time to time {including

corregsponding provisions of such succeeding regulations.

ARTICLE II

FORMATION OF THE COMPANY

2.1 Formation. The Company was formed as of
» 1995, pursuant to the filing with the Secretary
of State of the Articles of Organization of the Company. In
consideration of the mutual promises and covenants contained hurein
and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto
agree that the rights and cbligations of the parties and the
administration and termination of the Company shall be governed by
this Agreement, the Articles of Organization and the Act.

2.2 Name. The business and affairs of the Company shall
be conducted under the name MAHONE DEVELOPMENT V, L.C. The name of
the Company may be changed from time to time by agreement of a
Majority in Interest of the Members and by amendment of the
Articles of Organization. The Company may transact business under




an assumed name by f£filing an assumed name certificate in the munner
prescribed by applicable law.

203 . . - a " d . The
Company’s registered office ghall be 2300 Sun Bank Center, 200
South Orange Avenue, Orlando, Florlda 32802, and the name of its
initial registered agent at such address shall be A.G.C. Co.

2.4 Principal Place of Buginess. The principal place of
buginess of the Company within the State of Florida shall be 210
Flrst Street, S.W., Suite 240, Roanoke, VA 24011 and P.O. Box B187,
Roanoke, VA 24014. The Company may locate its place(a) of business
and regletered office at any othetr place or places as the Managing
Membexr may from time to time deem neceasary or advisable.

2.5 Texm. The Company shall continue in existence until
the close of the Company’'s business on December _f , 2045, as
gspecified in the Company’s Articles of Organization, unless the
Company is earlier dissolved and its affairs wound up in accordance
with the provisions of this Agreement or the Act.

2.6 Purpoges and Powers.

{a}) The Company has been formed initially ¢to
design, build and sell student oriented housing projects that are
selected by the Managing Member for development by the Company
(each unit of which is hereinafter referred to as a "Housing

Unit").

{b) As agreed upon from time to time by all
Members, the Company may engage in any additional lawful businessg
for which limited liability companies may be organized under the
Act.

(¢} The Company shall have any and all powers which
are necegsary or desirable to carry out the purposes and business
of the Company, to the extent the same may be legally exercised by
limited liability companies under the Act. The Compauy shall carry
out the foregoing activities pursuant to this provisions set forth
in the Articles of Organization and this Agreement.

2.7 Nature of Members’ Interests. The Interests of the
Members in the Company shall be personal property for all purposes.
Legal title to all Company assets shall be held in the name of the
Company. No Member, nor any successor, representative or assign of
such Member, shall have any right, title or interest in or to anv




Company property or the right to partition any real property owned
by the Company. Interests may be ovidenced by a certificate of
Membership Interest ilessued by the Company, in such Eorm as the
Managing Member may determine, upon request by any Member,

ARTICLE III
e} TIES OF TH G MEMBE

3.1 Management. The business and affairs of the Company
shall be managed by the Managing Member. In addition to the powers
and authorities expressly conferred by this Agreement upon the
Managing Member, the Managlng Member shall have full and complete
authority, power and discretion to manage and control the business
of the Company, to make all decilsions regarding those matters and
to perform any and all other acts or activities customary to or
incident to the management of the Company’s business, except only
as to thoge acts and things as to which approval by the Members is
expressly required by the Articles of Organization, this Agreement,
the Act or other applicable law,

Except as otherwise expressly provided herein, all

actions of the Company shall be authorized by the Managing Member;
provided that the Managing Member shall have no authority without
the congent in writing of Members to authorize the incurring of any
debt, obligation or expense (except in the ordinary course of the
Company’'s business; provided, however, that no such debt, obliga-
tion or expense shall be incurred in excess of $20,000,000.00).

Paco-Jon shall use its best efforts and assist the
Managing Member to secure commitments to insure mortgages for
purchases of Houging Unit{s) from governmental agencies (FHA and
VAY .

If, at any time, the Managing Member ceases to be
the Managing Member of the Company the affairs of the Company shall
be wound up and the Company shall be dissolved.

No Member or Managing Member will take any action,
incur any obligation, or make any decision on behalf of the
Company, except as provided herein. In addition to the indemnifi-
cation provided under Article VI hereof, each Member and Managing
Member shall be indemnified and held harmless against and from all
claims, demands, actions, or rights of action which shall or may
arise by virtue of anything done or omitted to be done by a Member




or Managing Momber (directly or through or by agents, employces, or
other representatives) outside the gcope of, or in breach of the
terms of, this Agreement, provided such Member or Managing Member
shall be promptly notified of the assertlon of the claim, demand,
action or right of action, and shall be given reasonable
opportunity to participate in the defense thereof.

3.2 Reimbursement of Expensges. The Managing Member and
Members sahall be reimbursed by the Company £for any expenses
incurred by them to the extent that they incurred such expenses
directly and solely on behalf of the Company with the prioxr’
authorization of the Managing Member and as authorized by this
Agreement. '

(a} Property owned by the Company shall be held in
the name of the Company, in the name of The Bradley Company for the
Company or in other nominee name; provided that, Company property
may only be held in nominee name other than The Bradley Company
upon the written opinion of counsel for the Company satisfactory to
all of the Members that the Company, and not the nominee, will be
considered the owner of the property for tax purposes.

{b) Any form of execution on behalf of the Company
including, without limitation, any note, mortgage, evidence of
indebtedness, contract, deed, condominium document or other
instrument or writing {(including those necessary in order to sell
and convey condominium units), or any assignment or endorsement
thereof executed or entered into between the Company and any
person, corporation or other entity shall be executed on behalf of
the Company by the Managing Member. Any person, corporation,
trust, partnership or other entity transacting business with the
Company shall be entitled to rely on documents, instructions or
assignments executed or purporting to be executed on behalf of the
Company in accordance with this subsection (b} without inquiry as
to the authority of the Managing Member to act on behalf of the
Company and any such person, corporation, trust, partnership or
other entity shall be entitled to assume that (i) the Company
continues in existence under the laws of the State of Florida and
(ii} this Agreement continues in full force and effect without
amendment; provided that such person, corporation, trust,
partnership or other entity has received no actual knowledge to the
contrary.




3.4 " v : : .
The Managing Member, acting alone shall not have the authority,
without the consent in writing of all Members, to:

{a) do any act in contravention of this Agreement;

{b) confess a judgment against the Company;

{c) possess property of the Company or assign
rights in specific property of the Company for othexr than a Company,
purpose;

(d} admit any person an a Member of the Company; oxr

{e) continue the business of the Company after its
dissolution, except as permitted by this Agreement.

ARTICLE IV
MEMBERS
4,1 Names and Addresmses of Members, The names,

addreasses and Membership Interests of the Members are as reflected
in Exhibit "A" attached hereto and made a part hereof, which
Exhibit shall be amended by the Company as of the effective date of
any transfer or subsequent issuance of any Membership Interest.

4.2 Admission of Members. In the case of a Person

acquiring a Membership Interest directly from the Company, the
Person shall become a Member with respect to such Membership
Interegst upon making the Capital Contributions specified in
Section 7.1.

ARTICLE V

MEETINGS OF MEMBERS

5.1 Annual_ Meetings of Members. An annual meeting of
the Members will be held at such time and date at the principal
office of the Company or at such other place within or without the
State of Florida as shall be designated by the Managing Member f£rom
time to time and stated in the notice of the meeting. The purposes
of the annual meeting need not be enumerated in the notice of such
meeting.




5.2 Specia) Meetinag of Memboxs. Special meetings of

the Members may be called by any Member. Business trancacted at
all speclal meetings shall be confined to the purpose or purposes
stated in the notice.

5.3 Netice of Meetings of Memberg. Written notice
stating the place, day and hour of the meeting and, additionally in
the case of special meetings, stating the principal place of
business of the Company as the location, unless otherwise
designated by the Managing Member, and the purpose or purposes for
which the meeting is called, shall be delivered not less than ten
{10} nor more than sixty (60} days before the date of the meeting,
to each Member of record entitled to vote at such meetling.

5.4 Record Date. For the purpose of determining Members
entitled to notice of or to vote at any meeting of Members or any
adjournment thereof, or Members entitled to receive payment of any
distribution, or to make a determination of Members for any other
purpose, the date on which notice of the meeting is mailed or the
date on which such distribution is declared, as the case may be,
shall be the record date for such determination of Members. When
a determination of Members entitled to vote at any meeting of
Members has been made as provided in this Section, such determina-
tion shall apply to any adjournment thereof.

5.5 Quorum. Repregentation of a Majority-in-Interest of
the Membership Interests, but in no event fewer than two (2}
Members, shall constitute a quorum at all meetings of the Members,
except as otherwise provided by law or this Agreement. Once a
guorum is present at the meeting of the Members, the subsequent
withdrawal from the meeting of any Member prior to adjournment or
the refusal of any Member to vote shall not affect the presence of
a quorum at the meeting. If, however, such quorum shall not be
present at the opening of any meeting of the Members, the Members
entitled to vote at such meeting shall have the power to adjourn
the meeting from time to time, without notice other than announce-
ment at the meeting, until the holders of the requisite amount of
Membership Interests shall be present or represented.

5.6 Actions by Members Other Than for Election of
Managing Members. Except for a matter for which the affirmative
vote of the holders of a greater portion of the Membership
Interests entitled to vote is required by law, the Articles of
Organization or this Agreement, the act of Members shall be the
affirmative vote of a Majority-in-Interest of the Membership
Interests represented and voting at the meeting. All actions of




the Members provided for herein may be taken by written consent
without a meeting. Any such action which may be taken by the
Members without a meeting shall be effective only if the consents
are in writing, set forth the actilon so taken, and are signed by
all Members eligible to vote on such actlon. Members may partici-
pate in any meeting of the Members by means of a telephone
conference or similar communications equipment, provided all
persons participating in the meeting can hear one another, and such
participation in a meeting shall constitute presence in person at
the meeting.

ARTICLE VI

LIMITATION OF LIABILITY AND INDEMNIFICATION
o G_ME 8

6.1 Limitation of ILiability. No Managing Member or
Member of the Company shall be liable to the Company or its Members
for monetary damages for an act or omission in such person’s
capacity as a Managing Member or. a Menmber, except as provided in
the Act for (i) acts or omissions which a Managing Member or Member
knew at the time of the acts or omissions were clearly in conflict
with the interests of the Company, (ii) any transaction fxrom which
a Managing Member or Member derived an improper perscnal benefit,
or (iii) acts or omissione occurring pricor to the date this
provision becomes effective. If the Act is amended to authorize
action further eliminating or limiting the liability of Managing
Members and Members, then the liability of a Managing Member or
Member of the Company shall be eliminated or limited to the fullest
extent permitted by the Act as so amended. Any repeal or modifica-
tion of this Section shall not adversely affect the right or
protection of a Managing Member or Memwber existing at the time of
such repeal or modification,

6.2 Indemnification. The Company shall indemnify the
Managing Members and Members to the fullest extent permitted orx
required by the Act, as amended from time to time, and the Company
may advance expenses incurred by the Managing Member or Member upon
the approval of the Managing Members and the receipt by the Company
of an undertaking by such Managing Member or Member to reimburse
the Company unless it shall ultimately be determined that such
Managing Member or Member is entitled to be indemnified by the
Company against such expenses. The Company may also indemnify its
employees and other representatives or agents up to the fullest
extent permitted under the Act or other applicable law, provided




that the indemnification in each such situation is firpt approved
by all Members.

6.3 OQther Rights. The indemnification provided by this
Agreement shall: (i) be deemed exclusive of any other rights to
which a person seeking indemnification may be entitled under any
statute, agreement, vote of Members or disinterested Managing
Members, or otherwise, both ag to action in officlal capacities and
ag to action in another capacity while holding such office;
(11) continue as to a person who ceages to be a Managing Member or.
Member; (1ii) inure to the benefit of the estate, heirs, executors,
adminlstrators or other successors of an indemnitee; and {iv) not
be deemed to create any righte for the benefit of any other person
or entity.

6.4 Report to Members. The detalls concerning any
actlon to limit the liability, te indemnify or te advance expensges
to a Managing Member, Member or other perscon, taken by the Company
shall be reported in writing to the Members with or before the
notice or waiver of notice of the next Members, meeting or with or
before the next submission to Members of a consent to action
without a meeting or, if sooner, separately within ninety (90) days
immediately following the date of the action,

ARTICLE VII

CONTRIBUTIONS TO CAPITAL AND
CAPITAL ACCO 8 LOANS

7.1 Capital Contribution; Loans.

{a) Upon execution of this Agreement, each Member
agrees to contribute cash to the Company in the amount set forth as
the Initial Capital cContribution of such Member on Exhibit "A",
attached hereto.

{b) If the Managing Member determines that the
Initial Capital Contributions and the loans to be made to the
Company by Members and by third parties are insufficient to carry
out the purposes of the Company, Bradley may make such additional
contributions (each an "Additional Capital Contribution®).

{c}] No Member shall be paid interest on any Capital
Contribution to the Company.




7.2 GLapital Aggounts.

{a} The Company shall maintain a separate capital
account {each a "Capltal Account”) for each Member purauant to the
provigions of this Section 7.2 and fTreasury Regulation Sec-
tion 1.704-1(b) (2} {iv). The Initial capital Account of ecach Member
shall be the Initial Capital Contributlon of such Member. Such
Capital Account shall be increased by (i) the amount of the
subsequent Capiltal Contributions of such Member to the Company made
pursuant to Section 7.1 and (il) such Member’'s allocable share of
Income and Net Income pursuant to Section 8.1. Such Capital
Account shall be decreased by (i) the amount of cash distributed to
the Member by the Company pursuant to Section 9.2 and (ii) such
Member's allocable gshare of Loss and Net Loss pursuant to
Section 8.1.

{(b) The provisions of this Section 7.2 and other
portions of this Agreement relating to the proper maintenance of
Capital Accounts are designed to comply with the requirements of
Treasury Regulation Section 1.704-1(b). The Members intend that
such provisions be interpreted and applied in a manner consistent
with Bsuch Treasury Regulations. The Managing Members are
authorized to modify the manner in which the Capital Accounts are

maintained if the Managing Members determine that such modification
(i) is required or prudent in order to comply with the Treasury
Regulations and {ii) is not likely to have a material effect on the
amounts distributable to any Member upon the dissolution of the

Company .

7.3 Withdrawal or uction bers’ Contributions
Capital.

{a) No Member shall have the right to withdraw all
or any part of its Capital Contribution or toc receive any return on
any portion of its Capital Contribution, except as may be otherwise
specifically provided in this Agreement.

(b) No Member shall have priority over any other
Member, either as to the return of Capital Contributions or as to
Net Income, Net Losses or distributions; provided that this
subsection shall not apply to leoans {as distinguished from Capital
Contributions) which a Member has made to the Company.

7.4 Liability of Members. No Member shall be liable for
the debts, liabilities or obligations of the Company beyond its
respective Initial Capital Contribution and any Additional Capital




Contribution required of such Member pursuant to Sections 7.1i{a)
and 7.1(b) above, except as speclifically required by the terms
hercof. Except as otherwise expressly provided herein, no Member
shall be required to contribute to the capital of, to loan any
funds to or cause funds to be loaned to, the Company.

ARTICLE VIII

ALLOCATIONS, DISTRIBUTIONS,
ELEC REPO

8.1 Allccations. Allocations of Net Income and Net Loss
shall be made to the Members in accordance with Exhibit vp"
attached hereto and as follows:

(a) Paco-Jon shall be allocated fifty percent (50%)
of the Net Loss of the Company, and fifty percent (50%) of the Net
Income of the Company; and

(b) All other Net Income and Net Loss shall be
allocated to Bradley.

8.2 pistributions.

(a) The Managing Member shall within forty-five
(45) days following the end of each fiscal year distribute the
Positive Cash Flow of the Company to the Members.

(b} For purposes of Section 8.2 of this Agreement,
"Pogitive Cash Flow" means the gross cash receipts generated from
the operation of the Company businesgs from all sources after
{i} the payment or accrual for payment of all current expenses in
connection therewith, (ii) the payment or accrual for payment of
current debt service payments to third party lenders, {(iii} making
provision in the Managing Member's opinion for the reasonable
future cash requirements of the Company, and (iv) repayment of any
loans to the Company by any Member. Such distributions shall be
distriuted as follows:

{1} All cash available for such distribution
shall first be distributed to Paco-Jon until its Capital Account is
reduced to $10.00; and

(2) All other cash available for distribution
shall be distributed to Bradley.

-12-




8.3 Liguldating Diptributions. Subject te the provi-
sions of Section 10.4 of this Agreement, upon the liquidation of
the Company the Managing Member shall diptribute all Company
property and the cash proceeds from the sale or liquidation of
Company property to each Member in accordance with the positive
balance in such Member's Capital Account and the excess, i1f any,
shall be distributed teo Bradley.

8.4 Limitation Upon Distxibutions., No distribution
shall be declared and paid if payment of such distributlon would,
cause the Company to violate any limitation on distributions
provided in the hAct.

B.5 Records and Reports. At the expense of the Company,
the Managing Member shall maintain records and accounts of all
oparationa and expenditures of the Company. The Company shall keep
all records required by the Act to be maintained at its principal
place of business.

8.6 Books of Account.

{a) The Managing Member shall maintain the
Company’s books and records and shall determine all items of
Income, Lossg, Net Income and Net Loss in accordance with the method
of accounting selected by the Members, consistently appllied. Aall
of the records and booka of account of the Company, in whatever
form maintained, shall at all times be maintained at the principal
office of the Company and shall be open to the inspection and
examination of the Members or their representatives during
reasonable business hours. Such right may be exercised through any
agent or employee of a Member designated by it or by an attorney or
certified public accountant designated by such Member. Such Member
shall bear all expenses incurred in any examination made con behalf
of such Member.

(b} All expenses in connection with the keeping of
the bocks and records of the Company and the preparation of
financial statements required to implement the provisions of this
Agreement or otherwise needed for the conduct of the Company’s
business shall be borne by the Company as an ordinary expense of
its busginess.

8.7 Company Tax Return and Annual Statement. The
Managing Member shall serve as the tax matters partner, and shall
cause the Company to file a federal income tax return and all other
tax returns required to be filed by the company for each Fiscal




Year or part thereof, and shall provide to each persen who at any
time during the Fiscal Year was a Member with an annual statement
(including at copy of Schedule K-1 to Internal Revenue Service
Form 1065) indicating such Member’s ghare of the Company’s income,
loos, gain, expense and other items relevant for federal income tax
purposes. Such annual statement may be audited or unaudited as
required by the Members.

8.8 PBank Accounts. The bank account or accounts of the
Company ahall be maintained in the bank approved by the such,
accounts ahall be determined by the Managing Member and withdrawals
from such bank accounts shall only be made by such parties as may
be approved by the Managing Member.

ARTICLE IX
I BILITY OF T E

9.1 General. No Member shall sell, assign, mortgage,
pledge, or otherwise encumber or transfer all or any part of its
interest in the Company, without the prior written unanimous
consent of the other Memberg. Without such consent, the transferee
shall not be entitled to become a Member or to participate in the
management of the Company, but shall be entitled only to the share
of profits, other compensation or return of contributions to which
the transferor otherwise would be entitled,

9.2 eath, Disability, B ruptcy or Incompetency. The
Company shall be dissolved on the death, disability or adjudication
of bankruptcy or incompetency of a Member unless the remaining
Members shall unanimously elect to remain in existence and continue
in business.

ARTICLE X
DISSOLUTION AND TERMINATION

10.1 Withdrawal. No Member shall at any time retire or
withdraw from the Company or withdraw any amount out of its Capital
Account. Any Member retiring or withdrawing in contravention of
this Section 10.1 shall indemnify, defend and hold harmless the
Company and all other Members {other than a Member who is, at the
time of such withdrawal, in default under this Agreement) from and
against any losses, expenses, judgments, fines, settlements or




damages suffered or incurred by the Company or any such other
Member arising out of or resulting from such retirement or
withdrawal.

10.2 plssolution.

(a) The Company shall be dissclved upon the Eirst
of the following to occur:

(L) When the period fixed for the duration of,
the Company in the Articles of Orxganization shall expire;

{2) Upon the election to dissolve the Company
by either of the Members:

(3) Upon the bankruptcy of any Member or the
happening of any event of withdrawal (as defined in the Act} with
regpect to any Member, unlesg there are at least two remaining
Members and the business of the Company is continued by the written
consent of all of the remaining Members within ninety {90) days of
the action by or affecting the withdrawing Member; or

{4} The entry of a decree of JFudiedial
digsolution or the issuance of a certificate for administrative
dissolution under the Act.

{b) Upon dissolution of the Company, the business
and affairs of the Company shall terminate and be wound up, and the
assets of the Company shall be liquidated as provided under this
Article X.

{c} Dissolution of the Company shall be effective
as of the day on which the event occurs giving rise to the
dissolution, but the Company shall not terminate until there has
been a winding up of the Company’s business and affairs and the
agsets of the Company have been distributed as provided in
Section 10.4.

{d) Upon disgolution of the Company, the Managing
Member may cause any part or all of the assets of the Company to be
sold in such wanner as the Managing Member shall determine in an
effort to obtain the best prices for such assets; provided,
however, that the Managing Member may distribute assets of the
Company in kind to the Members to the extent practicable.




10.3 Articlep of Digsolution. Upen the dissolution and
commencement of the winding up of the Company, the Managing Mamber
shall cause Articles of Dissolution to be executed on behalf of the
Company and filed with the Secretary of State, and the Managing
Member or authorized Member shall execute, acknowledge and file any
and all other instruments necessary or appropriate to reflect the
dissolution of the Company.

10.4 Distribution of Aspets Upon Digsolution. In
gettling accounts after dissoclution, the assets of the Company,
shall be paid in the following oxder:

(a) First, to creditors, in the order of priority
as provided by law, except thoge to Members on account of their
Capital Contributions;

{b) Second, an amount equal to the then remaining
credit balances in the Capital Accounts of the Members shall be
distributed to the Members in proportion to the amount of such
balances; and

{c} Third, any remainder shall be distributed to
Bradley.

ARTICLE XI
MISCELIANEQUS PROVISIONS

11.1 Competing Business. Except as otherwise expressgly
provided in this Agreement or the Act, neither the Managing Members
nor the Members, nor any of their shareholders, directors,
officers, employees, partners, agents, family members «r
affiliates, shall be prohibited or restricted in any way {rom
investing in or conducting, either directly or indirectly, anc may
invest in and/or conduct, either directly or indirectly, businersecs
of any nature whatsocever, including the ownership and cperation of
businesses or properties similar to or in this same geocgraphical
area as those held by the company. Except as otherwise provided in
this Agreement or the Act, any investment in or conduct of any such
businesses by any such person or entity shall not give rise to any
claim for an accounting by any Member or the Company or any right
te claim any interest therein or the profits therefrom.




11.2 Notica.

{a) All notlces, demands or requests provided for
or permitted to be given pursuant to this Agreemont must be in
writing.

{b) All notices, demands and requests to be sent to
a Managing Member or Member pursuant to thie Agreement shall be
deemed to have been properly given or served if addressed Lo such
person at the address as it appears on the Company records and,
{1) personally delivered, (ii) deposited for next day delivexry by
overnight courier service, (iii) deposited in the United States
mail, prepald and registered or certified with return receipt
requested, or {(iv}) transmitted via telecopier or other similar
device to the attention of such person with receipt acknowledged.

(c) All notices, demands and requests so given
shall be deemed received: (i) when actually received, if personal-
ly delivered, depcsited for next day delivery with an overnight
courier or telecopied, or {ii) as indicated upon the return receipt
if deposited in the United States mail.

{d) The Managing Members and Members shall have the

right from time to time, and at any time during the term of this
Agreement, to change their respective addresses by delivering to
the other parties written notice of such change in the manner
prescribed in Section 12.2(b).

(e} All distributions to any Member shall be made
to the address at which noticeg are sent unlegs otherwise specified
in writing by any such Member.

11.3 No Action. No Member shall have any right to
maintain any action for partition with respect to any property of
the Company.

11.4 Amendments. This agreement or the Articles of
Organization may only be amended or modified by a writing executed
and delivered by such of the Members and delivered to the Managing
Members.

11.5 Governing Law. It is Agreewent is made in Florida,
and the rights end cbligations of the Members hereunder shall be
interpreted, construed and enforced in accordance with the laws of
the State of Florida.




11.6 Eptire Aareement. Thin Agreement, including all,

aschedules to this Agreement as amended from time to time in
accordance with the terms of this Agreement, contains the entire
agreement among the partios relative to the subject matters hereof,

11.7 Hajivexr. No consent or walver, express or implied,
by any Member to or for any breach or default by any other Member
in the performance by such other Member of her, his or its
obligations under this Agreement shall be deemed or construed to be
a consent or walver tec or of any other breach or default in the,
performance by such other Mewmber of the same or any other obliga-
tions of such other Mewber under this Agreement. Fallure on the
part of any Member to complain of any act or fallure to act of any
of the other Members or to declare any of the other Members in
default, regardless of how long such faillure continues, shall not
constitute a waiver by such Member of his or its rights hereunder.

11.8 Severability., If any provision of this Agreement
or the application thereof tc ny perscn or circumstance shall be
invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provisions to other persons
or circumstances shall not be affected thereby, and the intent of
this Agreement shall be enforced to the greatest extent permitted

by law.
11.9 Binding Agreement. Subject to the restrictions on

transferability set forth in this Agreement, this Agreement shall
inure to the benefit of and be binding upon the undersigned Members
and their respective legal representatives, successors and assigns.

11.10 Tenge and Gender. Unless the context clearly
indicates otherwise, the singular shall include the plural and vice
versa. Whenever the masculine, feminine or neuter gender is used
inappropriately in this Agreement, this Agreement shall be read as
if the appropriate gender had been used,.

11.11 Captions. Captions are included solely for
convenience of reference and if there is any conflict between
captions and the text of this Agreement, the text shall control.

11.12 Benefits of Aqreement. Nothing in this Agreement
expressed or implied, is intended or shall be construed to give to
any creditor of the Company or any creditor of any Member or any
othier person or entity whatscever, other than the Members and the
Company, any legal or equitable right, remedy or claim under or in
respect of this Agreement or any covenant, condition or provisions




harein contained, and such.provisioﬁs are hnd'shall be held to be
for the sole and excluslve benefit of the Members and the Company.

11.13 Pirm Name and Goodwill. For the purposes of
determining any Member's rights under this Agreement no value ghall
be placed upon the firm name of the Company, upon the right to ite
use or upon any gocdwill attached thereto.

IN WITNESS WHEREOF, the undersigned, being the initial
Managing Membexr and all of the Members of the Company, have caused'
this Agreement to be duly adopted by the Company as of the day
of Decomlita « 1985, and do hertby assume and agree to be bound
by and to perform all of the terms and provimionsa set forth in this
Agreement.

"Bradley"

THE BRADLEY COMPANY, a Virginia
corporation

/éé%&ﬂ 747 f722£44éi;;) By:

Print Name fesmd 2 ride rip Robe . Bradle

- Ag 1ts: President
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"Paco-Jon"

PACO-JON DEVELOPMENT CORPORA-
TION, a Pennsylvanla corpora-

tion

By: . /Mu-. ﬁ%%

“Glenn R. Mahone

As its: President




Names and Address

The Bradley Company
305 McClanahan Street
Roancke, VA 24014-0187

Paco-Jdon Development
Corporation

5112 Rosecrest Drive

Pittsburgh, PA 15201

TOTALS
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Initial Contribution
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EXHIBIT "B"

N " . The Net
Income and Net Loas of the Company shall be determined each year in
accordance with the accounting methods utilized by the Company for
federal incoma tax purposes,

A. Net Logs. Net Loss shall be alleccated as follows:

{1) TFirst, to each of the Members in accordance
with hie or her respective percentage Membership Interest but only
to the extent of such Member's posgitive Capital Account;

{ii) The remainder, if any, to each of the Members
in accordance with and to the extent of debt allocated to each of
them in acgordance with Section 752 of the Code,

B. Net Income. Net 1Income ghall be allocated as
follows:

{i) PFirst, proporticnately to the Members to the
extent that cumulative Net Losses allocated pursuant to subpara-

graph A.(1i) above exceed prior cumulative allocations of Net
Income to the Members pursuant to this subparagraph B. {i).

(ii) Next, to each of the Members to the extent of
and in the same ratic as cumulative Net Losses allocated toc each
Membey pursuant to subparagraph A.(i} above exceed previous
cumulative allocations of Net Income to each such Member pursuant
to this subparagraph B.{ii}.

(iii) Next, the remainder, if any, to the Members in
accordance with their respective percentage Membership Interests.

C. Gain on Sale of Company Property.

(1) Subject to the following provisions of this
subparagraph C., any gain on the sale of Company property shall be
allocated to the Members in the same method as the Net Income of
the Company is allocated.

(ii) 1In accordance with Section 704 (¢} of the Code
and the Treasury Regulations thereunder, inceme, gain, loss and
deduction with respect to any property contributed to the capital
of the Company shall, solely for tax purpeses, be allocated ameong
the Members so as to take account of any variation between the .
adjusted basis of such property to the Commany for federal income
tax purposes and its initial Gross Asset Value.




In the event the Gross Agset Value of any Partner-
ship property is adjusted pursuant to the provisiones of subpara-
graph C, (1ii) (b) below, subsequent allocations of income, gain,
loes and deduction with respect to such asset shall take account of
any variation between the adjusted basis of such asset for federal
income tax purposges and its Gross Agset Value in the same manner as
provided under Section 704(e¢) of the Code and the Treasury
Regulations thereundar.

‘ Any elections or other decisione relating to such,
allocations shall be made by the Managing Members in any mannexr
that reasonably reflects the purpose and intention of this
Agreement. Allocations pursuant to this subparagraph C. are solely
for purposes of federal, state and local taxes and shall not
affect, or in any way be taken into account in computing, any
Member’s Capital Account or share of the Income and Loss of the
Company or other items or distributions pursuant to any provision
of this Agreement.

(1ii} v"Gross Asset Value" means, with respect to any
asset of the Company, the asset’s adjusted basie for federal income
tax purposes, except as follows:

(a) The initial Gross Asset Value of any asset
contributed by a Member to the Company shall be the gross fair
market wvalue of such asset, as determined by the contributing
Member and the Company at the time the contribution in made.

(b} The Gross Asset Values of all Company
assets shall be adjusted to equal their respective gross fair
market values, as determined by the Members, as of the following
times: (1) the acquisition of an additional interest in the
Company (other than pursuant to the initial sale of the interest)
by any new or existing Member in exchange for more than a de
minimie capital contribution; (ii} the distribution by the Company
Lo a Member of more than a de minimis amount of Company property
other than money, unless all Members receive simultanecus distribu-
tions of undivided interests in the distributed property in
proportion to their interests in the distributed property in
proportion to their interests in the Company; and (iii} the
termination of the Company for federal income tax purposes pursuant
to Section 708({b) (1) {B) of the Code; and

{c} If the Gross Asset Value of an asset has
been determined or adjusted pursuant to the provisions of subpara-
graph (iii){a) or (iii)(b) of this subparagraph C., such Gross




Asset Value shall thereafter be adjusted by the depreclation taken
into account with respect to such asset for purposes of computing
Income and Loses.

b, E ! . In
the event of the transfer of all or any part of a Member’'s interest
in the Company at any time other than the end of a Company
accounting year, the distributive share of the income, gain, loss,
deduction and credit of the Company with respect to the interest so
transferred shall be allocated between the transferor and the
t.ansferee in proporticn to the fractional part of the accounting
year that each party owned his, her or its Membership Interest;
but, in any event, in a manner 'which is not inconsistent with
Section 706(d}) of the Ceode. The provisions of the preceding
sentence shall not be applicable to a gain or loss arising from the
sale, exchange, condemnation (or similar eminent domain taking),
casualty or other dilsposition of all, substantially all or a
substantial portion of the asgets of the Company. Gain or loas
from any such extraordinary transaction shall be allocated among
the perscons who were Members on the date the gain is realized or
the loss incurred, as the case may be, in accordance with the
provisione of subparagraph A. above,

E. Special ndllocations. Notwithstanding any other

section of this provision, the following allocations shall be made
in the following order:

(1) Minipmum Gain Charaeback. If there 1s a net

decrease in Company Minimum Gain, as defined in Treasury Regulation
Section 1.704(2) (b) {2) during any Company fiscal year, the Members
shall be specially allocated items of Company Income for such year
{(and, if necessary, subsequent years) in an amount equal to such
Member’'s share of the net dJdecrease in Company Minimum Gain,
determined in accordance with Treasury Regulations Sec-
tion 1.704-2{g} (2). Allocations pursuant to the previous sentence
shall be made in proportion to the respective amounts required to
be allocated to the Members pursuant thereto. This subpara-
graph E. (i) is intended to comply with the minimum gain chargeback
requirement in Section 1.704-2{f) of the Regulations and shall be
interpreted consistently therewith,

{ii) Member Minimum Gain Chargeback. If there is a

net decrease in Member Minimum Gain attributable te a Member Non-
recourse Debt, as defined 1in Treasury Regulations Sec-
ticn 1.704 (2) (b) (4) during any Company fiscal year, each Member who
has a share of the Member Minimum Gain attributable to such Member




Nonrecourse Debt, determined in accordance with Treasury Regula-
tions Section 1,704-2(1) (8), shall be specially allocated items of
Company Income for such year {(and, if necessary, subsequent years)
in an amount equal to such Member’s share of the net decrease in
Member Minimum Gain attributable to such Member Nonrecourse Debt,
determined in accordance with Treasury Regulations Section 1.704-
2(i) {4} and (5). Allocations pursuant to the previous sentence
shall be made in proportion to the respective amounts required to
be allocated to each Member pursuant thereto, This subpara-
graph 8.D.{il) is intended to comply with the Member minimum gain
chargeback requirement in Regulationsg Section 1.704 (1) (4) and shall
be interpreted consistently therewith.

(1i1) Qualified Income Offset. In the event any
Member unexpectedly receives any adjustments, allocations, or
distributions described in Sections 1.704-1(b) (2){ii) (d) (4),
1.704-1(b) (2) (1i) (d) (5), or 1.704-1(b)(2)(1i)(d)(6) of the
Regulationsg, items of Company Income shall be specially allocated
to each such Member in an amount and manner sufficient to elimi-
nate, to the extent required by the Regulations, the Adjusted
Capital Account Deficit of such Member as quickly as possible,
provided that an allocation pursuant to this subparagraph E. (iii)
shall be made only if and to the extent that such Member would have

an Adjusted Capital Account Deficit after all other allocations
provided for in this provision have been tentatively made as if
this subparagraph E. {iii) did not exist.

{iv) Gross Income Allocation. In the event any
Member at the end of any Company fiscal year has a deficit Capital

Account, each such Member shall be specially allocated items of
Company Income to eliminate such Capital Account deficit as quickly
as possible, provided that an allocation pursuant to this subpara-
graph E. {iv) shall be made only if and to the extent that such
Member would have a Capital Account deficit after all other
allocations provided for in this provision have been made as if
subparagraph E. {iii) and this subparagraph E. {(iv) did not exist.

(v} Nonrecourse Deductions. The Nonrecourse
Deductions, as defined in Treasury Regulations Sec-
tion 1.704-2(b) (1), shall be allocated in the same proportions as
Net Loss.

{vi) Member Nonrecourse Deductions. Any Member

Nonrecourse Deductions for any fiscal year or other period shall be
specilally allocated to the Members who bear the economic risk of
loss with respect to the Member Nonrecourse Debt, as defined in




Treasury Regulations Section 1,704-2(b){4), to which such Member
Nonrecourse Deductions are attributable in accordance with Treasury
Regulations Section 1.704-2(4) (1),

{vil) 9. To the extent an
adjustment to the adjusted tax basis of any Company asset pursuant
to Code Section 734 (b) or Code Section 743(b) is required, pursuant
to Treasury Regulations Section 1.704-1(b) {(2) (iv){m), to be taken
into account in determining Capital Accounts, the amount of such
adjustment to the Capital Accounts shall be treated as an item of
gain (if the adjustment increases the basis of the asset) or loss
(1f the adjustment decreases such basis} and such gain or loss
shall be specially allocated to the Members in a manner consistent
with the manner in which their capital Accounts are required to be
adjusted pursuant to such section of the Regulations.

(viidi) : iveg a .  The alleca-
tions in this subparagraph E. are referred to as the "Regulatory
Allocations" and shall be made before any other allocations and in
the order specified in Regulations Section 1,704-2(3). The
allocations in this Agreement are intended to comply with the safe-
harbor economic effect requirements of Regulations Sec-
tion 1.704-1(b) and shall be interpreted consistently therewith.
The allocations in this subparagraph E. shall be taken into account
in allocating Net Income, Net Loss and items of income, gain, loss
and deduction among the Members so that, to the extent possible,
the net amount of such other allocations and the Regulatory
Allocationa under thig Section to each Member shall equal the net
amount that would have been allocated to each such Member if the
Regulatory Allocations under this Section had not occurred.
Notwithstanding the preceding sentence, Regulatory Allocations
relating to ({(a) Nonrecourse Deductions shall not be taken into
account except to the extent that there has been a reduction in
Company Minimum Gain that would trigger the minimum gain charge-
back, and (b) Member Nonrecourse Deductions shall not be taken into
account except that there has been a reduction in Membexr Non-
recourse Debt Minimum Gain that would trigger the Member non-
recourse debt minimum gain chargeback.




