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This Operating Agreement 1s entered into and isqgffective

this 28 day of February 1999, for the TETON FINANCE, L.L.C., an
Idaho Limited Liability Company (hereinafter "The TETON FINANCE
LLC"). This Operating Agreement shall govern the operations of
The TETON FINANCE LLC to the extent allowed by Idaho law and
shall be interpreted under, and construed in accordance with,

Idaho Ccde

WHEREAS, The TETON FINANCE LLC has been organized by filing
of Articles of Organization with rhe Idaho Secretary of State,
and WHEREAS, the members of The TETON FINANCE LLC desire to

express certain terms of the manner of operation of The TETON
FINANCE LLC.

THEREFORE, the members of The TETON FINANCE LLC unanimously

adopt the following terms and conditicons of operations fgr The
. LR

TETON FINANCE LLC: S

r Lt f
. MANAGEMENT: All management rights and powers over the
cperation of The TETON FINANCE LLC shall be vested 1in 1its
members, with Edward L. Milton and Bryan Colvin to iact as:
managing members until this Agreement has been @qdifiéd ?y-
- !

written amendment naming an additicnal or succesdsor membper

manager.

2. VOTING:

a. Each member of The TETON FINANCE LLC shall have votlng

rights in proportion to his percentage of ownership interest 1in



TETON FINANCE LLC.

b. The affirmative vote of a majority of the voting
rights in The TETON FINANCE LLC shall be required for The TETCN
FINANCE LLC to adopt any resclution, or to take any
extracrdinary action beyond that authority granted to its
members. A super-majority vote of at least three-fourths of the
voting rights in The TETON FINANCE LLC shall be required to
approve of the transfer of any interest by any member or to
approve of the continuation of the operation of The TETON
FINANCE LLC after any event of disassociation or dissoluticn as

described below.

3. LIMITATION OF LIABILITY: Pursuant to Idaho Code and to

the fullest extent allowed by Idaho law, the personal liability
of each member of The TETON FINANCE LLC for meonetary damages for
breach of any duty provided for in Idaho Code, shall bé limited

only to those damages caused by the gross negligence and/or

willful misconduct of such member. !
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4. INDEMNIFICATION: Pursuant to Idaho Code, The TETON

FINANCE LLC, but 1is not c¢bligated to, indemnify and hold
harmless its members for any judgment, settlement,. penalty, fine

: i 1
or expense incurred in any proceeding wherein the member 'is maqe

] : ‘y
a party because that person is a member of The TETON FINANCE
LLC.

5. PROFIT/LOSS DISTRIBUTION: Distribution of any profits
and/or assessment for any loss of The TETON FINANCE LLC shall

occur at such times and upon such conditions as determined by a

unanimeus vote of its members.



6. LSSIGNMENT : A member's interest in The TETON FINANCE
LLC shall not be assignable without the prior written consent of
the other members of The TETON FINANCE LLC. Any attempted or
purported assignment, executed without the prior written ccnsent
of the other members of The TETON FINANCE LLC, shall be of no

force or effect.

7. DISASSOCIATION OR DISSOLUTION: Upon the unanimous
agreement of all members c¢f The TETON FINANCE LLC, The TETCN
FINANCE LLC may be dissclved; provided, however, that the
members of The TETON FINANCE LLC, prior to dissolution, shall
execute a '"noncompetition" agreement which shall prevent any
disassociating or dissolving member from competing with The
TETON FINANCE LLC, in a business similar to those enterprise(s)
conducted by The TETON FINANCE LLC prior to the event of
disassociation or dissclution, for a reascnable period of

time, and within a reascnable gecgraphical area.

8. OWNERSHIP: Membership in The TETON FINANCE LLE;” shall
be represented by percentages which indicate the 'numgber of units
owned by t%at mempber. Consideration for tﬁe‘ issuance of
membership units may be paid, in whole or in part, in money; in
property, tangible or intangible, or in labor,. or Ferviceﬁ_
actually performed for The TETON FINANCE LLC.“V ?Neith:
promissory notes nor future services shall constitut;fpayﬁeptﬂér
part payment for the 1issuance of membership units. In the
apbsence of fraud in the transaction, the judgement of the
managing member as tc the value of the consideration received
for membership units shall be conclusive. .

No percentage shall be issued for any unit until the

consideration is fully paid.



9. MEETINGS: Meetings of the members shall be held at
various locations to be chosen by the managing member each year.
The annual meeting of the members shall be held by the mid menth
Of February of each year. Failure to hold the annual meeting at
the designated time shall not work a forfeiture of dissolution

cf The TETON FINANCE LLC.

Special meetings of the members may be called by the
managing member, or the holders of not less than 10% of all the
units entitled to vote at the meeting. Written notice stating
the place, day, and hcur of the meeting, and, in case of a
special meeting, the purpose or purpcoses for which the meeting
is called, shall be delivered not less than 10 nor more than 50
days befcre the date of the meeting, either personally or by
mail, by or at the direction of the managing member or persons
calling the meeting, to each registered holder entitled to vote
at such meeting. If mailed, such notice shall be deeﬁed to be
delivered when deposited in the United States mail addressed to
the registered holder as his address appears on the tﬁansfér
pooks of The TETON FINANCE LLC, with postage ‘on, 1t prepaid.
Waiver by aTmember in writing of a nctice of m;mbers' meeting
shall be equivalent to the giving cf such notice, whether‘in

person or by proxy.

A seventy-five percent (75%) majority of the unié;'eﬁqit%é
to vote, represented in perscon or by proxy, shall constitute a
quorum at a meeting of members. The members present at a duly
organized meeting may continue to do business until adjournment,
notwithstanding the withdrawal of enough members to leave less

than a guorum.

A member may vote either in person or by proxy executed in



writing by the member or by his duly authorized attorney-in-
fact. N¢ proxy shall be valid after 11 months from the date of

its execution unless otherwise provided in the proxy.

Any action required to be taken at a meeting of the
members, or any action that may be taken at a meeting of the
members, may be taken without a meeting if a consent in writing
setting forth the action so taken shall be signed by all of the
members entitled to vote with respect to the subject matter
thereof. This consent shall have the same effect as a unanimous
vote of the members and may be stated as such in any articles or

documents filed with the Secretary of State.

WHEREEFORE, all members of The TETON FINANCE LLC have
adopted, agreed to the terms of the above and foregoing

Operating Agreement, and have executed it this 28th day of
February 2000.
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Edward L. Milteon (Manager) Bryan Colv1n Mana?%r




